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On
April 11, 2023, Golden Heaven Group Holdings Ltd. (the “Company”) entered into an underwriting agreement (the “Underwriting
Agreement”) with Revere Securities LLC
and R.F. Lafferty & Co., Inc., as representatives of the several underwriters listed
 on Schedule 1 to the Underwriting Agreement (the “Representatives”), relating to the
Company’s initial public offering
(the “IPO”) of 1,750,000 ordinary shares, par value $0.0001 per share (the “Ordinary Shares”).

 
On
April 14, 2023, the Company closed the IPO. The Company completed the IPO pursuant to its registration statement on Form F-1 (File No.
 333-268166), which was
initially filed with the U.S. Securities and Exchange Commission (the “SEC”) on November 4, 2022,
as amended, and declared effective by the SEC on March 30, 2023. The
Ordinary Shares were priced
at $4.00 per share, and the offering was conducted on a firm commitment basis. The Ordinary Shares were previously approved for
listing on The
Nasdaq Capital Market and commenced trading under the ticker symbol “GDHG” on April 12, 2023.

 
In
connection with the IPO, the Company issued a press release on April 12, 2023 announcing the pricing of the IPO and a press release on
April 14, 2023 announcing the
closing of the IPO, respectively.

 
Copies
 of the Underwriting Agreement, the two press releases, the Audit Committee Charter, the Compensation Committee Charter, and the Nominating
 and Corporate
Governance Committee Charter are attached hereto as Exhibits 10.1, 99.1, 99.2, 99.3, 99.4, and 99.5, respectively, and
are incorporated by reference herein. The foregoing
summaries of the terms of the Underwriting Agreement are subject to, and qualified
in their entirety by, such document.

 
This
report does not constitute an offer to sell, or the solicitation of an offer to buy, nor shall there be any sale of these securities
in any state or jurisdiction in which such offer,
solicitation, or sale would be unlawful prior to the registration or qualification
under the securities laws of any such state or jurisdiction.
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Pursuant
to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by
the undersigned, thereunto duly
authorized.
 
  Golden
Heaven Group Holdings Ltd.
     
Date:
April 17, 2023 By: /s/
Qiong Jin
  Name:  Qiong
Jin
  Title: Chief
Executive Officer and 

Chairman of the Board of Directors
(Principal
Executive Officer)
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Exhibit 10.1
 

UNDERWRITING
AGREEMENT
 

April
11, 2023
 

Revere
Securities LLC
650
Fifth Avenue -35th Floor
New York, NY 10019
 
R.F.
Lafferty & Co., Inc.
40 Wall Street, 19th Floor
New York, NY 10005
 
As
Representatives of the several Underwriters
named
on Schedule 1 attached hereto
 
Ladies
and Gentlemen:

 
The
undersigned, Golden Heaven Group Holdings Ltd., a Cayman Islands exempted company (the “Company”), hereby confirms
its agreement (this “Agreement”)

with Revere Securities LLC and R.F. Lafferty & Co., Inc. (the “Representatives”)
and with the other underwriters named on Schedule 1 hereto for which the Representatives
are acting as representatives (the Representatives
and such other underwriters being collectively called the “Underwriters” or, individually, an “Underwriter”),
as follows:

 
1.
Purchase and Sale of Shares.

 
1.1
Shares.

 
1.1.1.
Nature and Purchase of Shares.
 

(i)
On the basis of the representations and warranties herein contained, but subject to the terms and conditions herein set forth, the Company
agrees to sell in
the aggregate 1,750,000 shares of ordinary shares of the Company, par value $0.0001 per share (the “Ordinary
Shares”), and each Underwriter agrees to purchase, severally
and not jointly, on the Closing Date (as defined in Section
1.1.2(i) below), an aggregate of 1,750,000 Ordinary Shares (the “Shares”). The offering and sale of the Shares
is
herein referred to as the “Offering.”

 
(ii)
The Shares are to be offered initially to the public at the offering price per one Share as set forth on Schedule 2-A hereto (the
“Purchase Price”). The

Underwriters, severally and not jointly, agree to purchase from the Company the number of Shares
set forth opposite their respective names on Schedule 1 attached hereto and
made a part hereof at the purchase price for one Share
of $3.72 (or 93% of the Purchase Price).

 
1.1.2.
Shares Payment and Delivery.
 

(i)
Delivery and payment for the Shares shall be made no later than 1:00 p.m., Eastern time, on the second (2nd) Business Day
following the commencement
of trading of the Shares, or at such earlier time as shall be agreed upon by the Representatives and the Company,
at the offices of The Crone Law Group, P.C., 420 Lexington
Avenue, Suite 2446, New York, NY 10170 (“Representatives’ Counsel”),
or at such other place (or remotely by facsimile or other electronic transmission) as shall be agreed
upon by the Representatives and
the Company. The hour and date of delivery and payment for the Shares is called the “Closing Date.”
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(ii)
Payment for the Shares shall be made on the Closing Date by wire transfer in federal (same day) funds, payable to the order of the
Company upon delivery

of the certificates (in form and substance satisfactory to the Underwriters) representing the Shares (or
through the facilities of the Depository Trust Company (“DTC”) or via a
Deposit and Withdrawal at Custodian or
“DWAC” transfer) for the account of the Underwriters. The Shares shall be registered in such name or names and in
such authorized
denominations as the Representatives may request in writing two (2) full Business Days (as defined in this
section below) prior to the Closing Date. The Company shall not be
obligated to sell or deliver the Shares except upon tender of
 payment by the Representatives for all of the Shares. The term “Business Day” means any day other than a
Saturday, a Sunday or a legal holiday or a day on which banking institutions are authorized or obligated by law to close in New
York, New York.

 
2.
Representations and Warranties of the Company. The Company represents and warrants to the Underwriters as of the Applicable Time
(as defined in Section 2.1.1 below)
and as of the Closing Date, as follows:

 
2.1.
Filing of Registration Statement.

 
2.1.1.
 Pursuant to the Securities Act. The Company has filed with the U.S. Securities and Exchange Commission (the “Commission”)
 a registration

statement, and an amendment or amendments thereto, on Form F-1 (File No. 333-268166), including any related prospectus
or prospectuses, for the registration of the Shares
under the Securities Act of 1933, as amended (the “Securities Act”),
which registration statement and amendment or amendments have been prepared by the Company in all
material respects in conformity with
 the requirements of the Securities Act and the rules and regulations of the Commission under the Securities Act (the “Securities
Act
Regulations”) and contain all material statements that are required to be stated therein in accordance with the Securities
Act and the Securities Act Regulations. Except as the
context may otherwise require, such registration statement, as amended, on file
with the Commission at the time the registration statement became effective (including the
Preliminary Prospectus included in the registration
 statement, financial statements, schedules, exhibits and all other documents filed as a part thereof and all information
deemed to be
 a part thereof as of the effective date (the “Effective Date”) pursuant to paragraph (b) of Rule 430A of the Securities
Act Regulations (the “Rule 430A
Information”)), is referred to herein as the “Registration Statement.”
 If the Company files any registration statement pursuant to Rule 462(b) of the Securities Act
Regulations, then after such filing, the
term “Registration Statement” shall include such registration statement filed pursuant to Rule 462(b). The Registration
Statement has
been declared effective by the Commission as of the date hereof.

 
Each
prospectus used prior to the effectiveness of the Registration Statement, and each prospectus that omitted the Rule 430A Information
that was used after such

effectiveness and prior to the execution and delivery of this Agreement, is herein called a “Preliminary
Prospectus.” The Preliminary Prospectus, subject to completion, dated
March 17, 2023, that was included in the Registration
Statement immediately prior to the Applicable Time (as defined in this section below) is hereinafter called the “Pricing
Prospectus.”
The final prospectus in the form first furnished to the Underwriters for use in the Offering is hereinafter called the “Prospectus.”
Any reference to the “most
recent Preliminary Prospectus” shall be deemed to refer to the latest Preliminary Prospectus
included in the Registration Statement.

 
“Applicable
Time” means 5:00 p.m., Eastern Time, on the date of this Agreement.
 
“Issuer
Free Writing Prospectus” means any “issuer free writing prospectus,” as defined in Rule 433 of the Securities Act
Regulations (“Rule 433”), including

without limitation any “free writing prospectus” (as defined in Rule
 405 of the Securities Act Regulations) relating to the Shares that is (i) required to be filed with the
Commission by the Company, (ii)
 a “road show that is a written communication” within the meaning of Rule 433(d)(8)(i), whether or not required to be filed
 with the
Commission, or (iii) exempt from filing with the Commission pursuant to Rule 433(d)(5)(i) because it contains a description
of the Shares or of the Offering that does not
reflect the final terms, in each case in the form filed or required to be filed with the
Commission or, if not required to be filed, in the form retained in the Company’s records
pursuant to Rule 433(g).

 
“Issuer
General Use Free Writing Prospectus” means any Issuer Free Writing Prospectus that is intended for general distribution to
prospective investors (other than

a “bona fide electronic road show,” as defined in Rule 433 (the “Bona
Fide Electronic Road Show”)), as evidenced by its being specified in Schedule 2-B hereto.
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“Issuer
Limited Use Free Writing Prospectus” means any Issuer Free Writing Prospectus that is not an Issuer General Use Free Writing
Prospectus.
 
“Pricing
Disclosure Package” means any Issuer General Use Free Writing Prospectus issued at or prior to the Applicable Time, the Pricing
 Prospectus and the

information included on Schedule 2- A hereto, all considered together.
 

2.1.2.
Pursuant to the Exchange Act. The Company has filed with the Commission a Form 8-A (File Number 001-41675) providing for the registration
pursuant to Section 12(b) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), of the Ordinary
Shares. The registration of the Ordinary Shares under
the Exchange Act has become effective on or prior to the date hereof. The Company
has taken no action designed to, or likely to have the effect of, terminating the registration
of the Ordinary Shares under the Exchange
Act, nor has the Company received any notification that the Commission is contemplating terminating such registration.

 
2.2.
Share Exchange Listing. The Shares have been approved for listing on the NASDAQ Capital Market (the “Exchange”),
subject to official notice of issuance, and the

Company has taken no action designed to, or likely to have the effect of, delisting of
the Shares from the Exchange, nor has the Company received any written notification that
the Exchange is contemplating terminating such
listing.

 
2.3.
No Stop Orders, etc. Neither the Commission nor, to the Company’s knowledge, any state regulatory authority has issued
any written order preventing or suspending

the use of the Registration Statement, any Preliminary Prospectus or the Prospectus or has
instituted or, to the Company’s knowledge, threatened to institute, any proceedings
with respect to such an order. The Company
has complied with each request (if any) from the Commission for additional information.

 
2.4.
Disclosures in Registration Statement.

 
2.4.1.
Compliance with Securities Act and 10b-5 Representation.

 
(i)
Each of the Registration Statement and any post-effective amendment thereto, at the time it became effective, complied in all material
respects with the

requirements of the Securities Act and the Securities Act Regulations. Each Preliminary Prospectus, including the prospectus
 filed as part of the Registration Statement as
originally filed or as part of any amendment or supplement thereto, and the Prospectus,
at the time each was filed with the Commission, complied in all material respects with
the requirements of the Securities Act and the
Securities Act Regulations. Each Preliminary Prospectus delivered to the Underwriters for use in connection with this Offering
and the
Prospectus was or will be identical to the electronically transmitted copies thereof filed with the Commission pursuant to EDGAR, except
to the extent permitted by
Regulation S-T.

 
(ii)
 Neither the Registration Statement nor any amendment thereto, at its effective time, as of the Applicable Time, and on the Closing Date,
 contained,

contains or will contain an untrue statement of a material fact or omitted, omits or will omit to state a material fact required
 to be stated therein or necessary to make the
statements therein, in light of the circumstances under which they were made, not misleading;
 provided, however, that this representation and warranty shall not apply to
statements made or statements omitted in reliance
 upon and in conformity with written information furnished to the Company with respect to the Underwriters by the
Representatives expressly
 for use in the Registration Statement, the Pricing Prospectus or the Prospectus or any amendment thereof or supplement thereto. The parties
acknowledge and agree that such information provided by or on behalf of any Underwriter consists solely of the disclosure contained in
 the “Underwriting” section of the
Prospectus (the “Underwriter’s Information”).

 

3



 

 
(iii)
The Pricing Disclosure Package, as of the Applicable Time and on the Closing Date, did not, does not and will not include an untrue statement
of a

material fact or omit to state a material fact necessary in order to make the statements therein, in light of the circumstances
under which they were made, not misleading; and
each Issuer Limited Use Free Writing Prospectus hereto does not conflict in any material
respect with the information contained in the Registration Statement, any Preliminary
Prospectus, the Pricing Prospectus or the Prospectus,
 and each such Issuer Limited Use Free Writing Prospectus, as supplemented by and taken together with the Pricing
Prospectus as of the
Applicable Time, did not include an untrue statement of a material fact or omit to state a material fact necessary in order to make the
statements therein, in
light of the circumstances under which they were made, not misleading; provided, however, that this
 representation and warranty shall not apply to the Underwriters’
Information.

 
(iv)
Neither the Prospectus nor any amendment or supplement thereto (including any prospectus wrapper), as of its issue date, at the time
of any filing with

the Commission pursuant to Rule 424(b), and at the Closing Date, included, includes or will include an untrue statement
of a material fact or omitted, omits or will omit to state
a material fact necessary in order to make the statements therein, in light
 of the circumstances under which they were made, not misleading; provided, however, that this
representation and warranty
shall not apply to the Underwriters’ Information.

 
2.4.2.
Disclosure of Agreements. The agreements and documents described in the Registration Statement, the Pricing Disclosure Package
 and the Prospectus

conform in all material respects to the descriptions thereof contained therein and there are no agreements or other
documents required by the Securities Act and the Securities
Act Regulations to be described in the Registration Statement, the Pricing
 Disclosure Package and the Prospectus or to be filed with the Commission as exhibits to the
Registration Statement, that have not been
so described or filed. Each agreement or other instrument (however characterized or described) to which the Company is a party or
by
which it is or may be bound or affected and (i) that is referred to in the Registration Statement, the Pricing Disclosure Package and
the Prospectus, and (ii) is material to the
Company’s business, has been duly authorized and validly executed by the Company, is
in full force and effect in all material respects and is enforceable against the Company
and, to the Company’s knowledge, the other
 parties thereto, in accordance with its terms, except (x) as such enforceability may be limited by bankruptcy, insolvency,
reorganization
or similar laws affecting creditors’ rights generally, (y) as enforceability of any indemnification or contribution provision may
be limited under the federal and
state securities laws, and (z) that the remedy of specific performance and injunctive and other forms
of equitable relief may be subject to the equitable defenses and to the
discretion of the court before which any proceeding therefor
may be brought. None of such agreements or instruments has been assigned by the Company, and neither the
Company nor, to the Company’s
knowledge, any other party is in material default thereunder and, to the Company’s knowledge, no event has occurred that, with
the lapse of
time or the giving of notice, or both, would constitute a material default thereunder, except for any default or event which
would not reasonably be expected to result in a
Material Adverse Change (as defined in Section 2.5.1 below), and except as disclosed
in the Registration Statement, the Pricing Disclosure Package and the Prospectus. To the
Company’s knowledge, performance by the
Company of the material provisions of such agreements or instruments will not result in a violation of any existing applicable law,
rule,
regulation, judgment, order or decree of any governmental agency or court, domestic or foreign, having jurisdiction over the Company
or any of its assets or businesses
(each, a “Governmental Entity”), including, without limitation, those relating
to environmental laws and regulations, except for any violation which would not reasonably be
expected to result in a Material Adverse
Change (as defined in Section 2.5.1 below).

 
2.4.3.
Prior Securities Transactions. During the past three (3) years from the date of this Agreement, no securities of the Company have
been sold by the Company

or by or on behalf of, or for the benefit of, any person or persons controlling, controlled by or under common
control with the Company, except as disclosed in the Registration
Statement, the Pricing Disclosure Package and any Preliminary Prospectus.

 
2.4.4. Regulations.
The disclosures in the Registration Statement, the Pricing Disclosure Package and the Prospectus concerning the effects of federal,
state, local

and all foreign laws, rules and regulations on the Offering and the Company’s business as currently contemplated
 are correct in all material respects and no other such
regulations are required to be disclosed in the Registration Statement, the
Pricing Disclosure Package and the Prospectus which are not so disclosed.
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2.5.
Changes after Dates in Registration Statement.

 
2.5.1.
No Material Adverse Change. Since the respective dates as of which information is given in the Registration Statement, the Pricing
Disclosure Package and

the Prospectus, except as otherwise specifically stated therein: (i) there has been no material adverse change
in the financial position or results of operations of the Company or
its Subsidiaries (as defined in Section 2.7 below) taken
as a whole, nor to the Company’s knowledge, any change or development that, singularly or in the aggregate, would
involve a material
adverse change in or affecting the condition (financial or otherwise), results of operations, business, or assets of the Company or its
Subsidiaries (as defined
in Section 2.7 below) taken as a whole (a “Material Adverse Change”); (ii) there have
been no material transactions entered into by the Company or its Subsidiaries (as
defined in Section 2.7 below), other than as
contemplated pursuant to this Agreement; and (iii) no officer or director of the Company has resigned from any position with the
Company.

 
2.5.2.
Recent Securities Transactions, etc. Subsequent to the respective dates as of which information is given in the Registration Statement,
the Pricing Disclosure

Package and the Prospectus, and except as may otherwise be indicated or contemplated herein or disclosed in the
Registration Statement, the Pricing Disclosure Package and
the Prospectus, the Company has not: (i) issued any securities, other than
grants under any stock compensation plan, or incurred any liability or obligation, direct or contingent,
for borrowed money; or (ii)
declared or paid any dividend or made any other distribution on or in respect to its capital stock.

 
2.6.
 Independent Accountants. To the knowledge of the Company, BF Borgers CPA PC (the “Auditor”), whose report
 is filed with the Commission as part of the

Registration Statement, the Pricing Disclosure Package and the Prospectus, is an independent
 registered public accounting firm as required by the Securities Act and the
Securities Act Regulations and the Public Company Accounting
Oversight Board. Except as may otherwise be disclosed in the Registration Statement, the Pricing Disclosure
Package and the Prospectus,
the Auditor has not, during the periods covered by the financial statements included in the Registration Statement, the Pricing Disclosure
Package
and the Prospectus, provided to the Company any non-audit services, as such term is used in Section 10A(g) of the Exchange Act.

 
2.7. Financial
Statements, etc. The financial statements, including the notes thereto and supporting schedules, if any, included in the
Registration Statement, the Pricing

Disclosure Package and the Prospectus, fairly present in all material respects the financial
position and the results of operations of the Company at the dates and for the periods
to which they apply; and such financial
 statements have been prepared in conformity with U.S. generally accepted accounting principles (“GAAP”),
 consistently applied
throughout the periods involved (provided that unaudited interim financial statements are subject to year- end
audit adjustments that are not expected to be material in the
aggregate and do not contain all footnotes required by GAAP); and any
supporting schedules included in the Registration Statement present fairly in all material respects the
information required to be
stated therein. Except as included therein, no historical or pro forma financial statements are required to be included in the
Registration Statement,
the Pricing Disclosure Package or the Prospectus under the Securities Act or the Securities Act Regulations.
The pro forma and pro forma as adjusted financial information and
the related notes, if any, included in the Registration Statement,
the Pricing Disclosure Package and the Prospectus have been properly compiled and prepared in all material
respects in accordance
with the applicable requirements of the Securities Act and the Securities Act Regulations and present fairly in all material
respects the information shown
therein, and the assumptions used in the preparation thereof are reasonable and the adjustments used
therein are appropriate to give effect to the transactions and circumstances
referred to therein. All disclosures contained in the
Registration Statement, the Pricing Disclosure Package or the Prospectus regarding “non- GAAP financial measures” (as
such term is defined by the rules and regulations of the Commission), if any, comply with Regulation G of the Exchange Act and Item
10 of Regulation S-K of the Securities
Act, to the extent applicable. Each of the Registration Statement, the Pricing Disclosure
 Package and the Prospectus discloses all material off-balance sheet transactions,
arrangements, obligations (including contingent
obligations), and other relationships of the Company with unconsolidated entities or other persons that may have a material
current
 or future effect on the Company’s financial condition, changes in financial condition, results of operations, liquidity,
 capital expenditures, capital resources, or
significant components of revenues or expenses. Except as disclosed in the Registration
Statement, the Pricing Disclosure Package and the Prospectus, (a) neither the Company
nor any of its subsidiaries listed in Exhibit
21.1 to the Registration Statement (each, a “Subsidiary” and, collectively, the
“Subsidiaries”), has incurred any material liabilities
or obligations, direct or contingent, or entered into any
 material transactions other than in the ordinary course of business, (b) the Company has not declared or paid any
dividends or made
any distribution of any kind with respect to its Ordinary Shares, (c) there has not been any change in the capital of the Company or
any of its Subsidiaries, or,
other than in the course of business, any grants under any stock compensation plan, and (d) there has
not been any Material Adverse Change in the Company’s long- term or
short-term debt. The Company represents that it has no
direct or indirect subsidiaries other than those listed in Exhibit 21.1 to the Registration Statement.
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2.8.
Authorized Capital; Options, etc. The Company had, at the date or dates indicated in the Registration Statement, the Pricing
Disclosure Package and the Prospectus,

the duly authorized, issued and outstanding capitalization as set forth therein. Based on the
assumptions stated in the Registration Statement, the Pricing Disclosure Package and
the Prospectus, the Company will have on the Closing
Date the adjusted capitalization set forth therein. Except as set forth in, or contemplated by, the Registration Statement,
the Pricing
Disclosure Package and the Prospectus, on the Effective Date, as of the Applicable Time and on the Closing Date, there will be no options,
warrants, or other rights
to purchase or otherwise acquire any authorized, but unissued Ordinary Shares or any security convertible or
exercisable into Ordinary Shares, or any contracts or commitments
to issue or sell Ordinary Shares or any such options, warrants, rights
or convertible securities.

 
2.9.
Valid Issuance of Securities, etc.

 
2.9.1.
Outstanding Securities. All issued and outstanding securities of the Company issued prior to the transactions contemplated by
this Agreement have been

duly authorized and validly issued and are fully paid and non-assessable; the holders thereof have no contractual
rights of rescission with respect thereto, and are not subject to
personal liability by reason of being such holders; and, except as
disclosed in the Registration Statement, the Pricing Disclosure Package and the Prospectus, none of such
securities were issued in violation
of the preemptive rights of any holders of any security of the Company or similar contractual rights granted by the Company. The authorized
Ordinary Shares and any other securities outstanding or to be outstanding upon consummation of the Offering conform in all material respects
to all statements relating thereto
contained in the Registration Statement, the Pricing Disclosure Package and the Prospectus. The offers
and sales of the outstanding Ordinary Shares were at all relevant times
either registered under the Securities Act and the applicable
state securities or “blue sky” laws or, based in part on the representations and warranties of the purchasers of such
shares,
exempt from such registration requirements.

 
2.9.2.
Securities Sold Pursuant to this Agreement. The Shares have been duly authorized for issuance and sale and, when issued and paid
 for, will be validly

issued, fully paid and non-assessable; the holders thereof are not and will not be subject to personal liability
by reason of being such holders; the Shares are not and will not be
subject to the preemptive rights of any holders of any security of
the Company or similar contractual rights granted by the Company; and all corporate action required to be
taken for the authorization,
issuance and sale of the Shares has been duly and validly taken. The Shares conform in all material respects to all statements with respect
thereto
contained in the Registration Statement, the Pricing Disclosure Package and the Prospectus.

 
2.10.
Registration Rights of Third Parties. Except as set forth in the Registration Statement, the Pricing Disclosure Package and
the Prospectus, no holders of any securities

of the Company or any rights exercisable for or convertible or exchangeable into securities
of the Company have the right to require the Company to register any such securities
of the Company under the Securities Act or to include
any such  securities
in a registration statement to be filed by the Company, except for any such rights that have been
waived.
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2.11.
Validity and Binding Effect of Agreements. This Agreement has been duly and validly authorized by the Company, and, when executed
and delivered, will constitute

the valid and binding agreement of the Company, enforceable against the Company in accordance with its
 terms, except: (i) as such enforceability may be limited by
bankruptcy, insolvency, reorganization or similar laws affecting creditors’
rights generally; (ii) as enforceability of any indemnification or contribution provision may be limited
under the federal and state
securities laws; and (iii) that the remedy of specific performance and injunctive and other forms of equitable relief may be subject
to the equitable
defenses and to the discretion of the court before which any proceeding therefor may be brought.

 
2.12.
No Conflicts, etc. The execution, delivery and performance by the Company of this Agreement and all ancillary documents, the
consummation by the Company of the

transactions herein and therein contemplated and the compliance by the Company with the terms hereof
and thereof do not and will not, with or without the giving of notice or
the lapse of time or both: (i) result in a material breach of,
or conflict with any of the terms and provisions of, or constitute a material default under, or result in the creation,
modification,
termination or imposition of any lien, charge or encumbrance upon any property or assets of the Company pursuant to the terms of any
agreement or instrument to
which the Company is a party; (ii) result in any violation of the provisions of the Company’s Memorandum
and Articles of Association (as the same may be amended or
restated from time to time, the “Charter”); or (iii) violate
 any existing applicable law, rule, regulation, judgment, order or decree of any Governmental Entity having
jurisdiction over the Company
as of the date hereof, except in the cases of clauses (i) and (iii) for such breaches, conflicts or violations which would not reasonably
be expected
to cause a Material Adverse Change.

 
2.13.
No Defaults; Violations. To the Company’s knowledge, no material default exists in the due performance and observance
of any term, covenant or condition of any

material license, contract, indenture, mortgage, deed of trust, note, loan or credit agreement,
 or any other agreement or instrument evidencing an obligation for borrowed
money, or any other material agreement or instrument to which
the Company is a party or by which the Company may be bound or to which any of the properties or assets of
the Company is subject. The
Company is not, to its knowledge, (i) in violation of any term or provision of its Charter, or (ii) in violation of any franchise, license,
permit,
applicable law, rule, regulation, judgment or decree of any Governmental Entity applicable to the Company, except in the case
of clause (ii) for such violations which would not
reasonably be expected to cause a Material Adverse Change.

 
2.14.
Corporate Power; Licenses; Consents.

 
2.14.1.
Conduct of Business. Except as described in the Registration Statement, the Pricing Disclosure Package and the Prospectus, the
Company has all requisite

corporate power and authority, and has all necessary authorizations, approvals, orders, licenses, certificates
and permits of and from all governmental regulatory officials and
bodies that it needs as of the date hereof to conduct its business
purpose as described in the Registration Statement, the Pricing Disclosure Package and the Prospectus, except
for the absence of which
would not reasonably be expected to result in a Material Adverse Change.

 
2.14.2.
Transactions Contemplated Herein. The Company has all corporate power and authority to enter into this Agreement and to carry
out the provisions and

conditions hereof, and all consents, authorizations, approvals and orders required in connection therewith have
been obtained. No consent, authorization or order of, and no
filing with, any court, government agency, the Exchange or other body is
 required for the valid issuance, sale and delivery of the Shares, and the consummation of the
transactions and agreements contemplated
by this Agreement, the Registration Statement, the Pricing Disclosure Package and the Prospectus, except with respect to applicable
Securities
Act Regulations, state securities laws and the rules and regulations of the Financial Industry Regulatory Authority, Inc. (“FINRA”).
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2.15.
D&O Questionnaires. To the Company’s knowledge, all information contained in the questionnaires (the “Questionnaires”)
completed by each of the Company’s

directors, officers and 10% shareholders immediately prior to the Offering (the “Insiders”),
as supplemented by all information concerning the Insiders as described in the
Registration Statement, the Pricing Disclosure Package
 and the Prospectus, as well as in the Lock-Up Agreement (as defined in Section 2.24 below), provided to the
Underwriters, is true
 and correct in all material respects and the Company has not become aware of any information which would cause the information disclosed
 in the
Questionnaires to become materially inaccurate and incorrect.

 
2.16.
Litigation; Governmental Proceedings. There is no action, suit, proceeding, inquiry, arbitration, investigation, litigation
or governmental proceeding pending or, to the

Company’s knowledge, threatened against, or involving the Company or, to the Company’s
knowledge, any executive officer or director that is required to be disclosed in the
Registration Statement, the Pricing Disclosure Package
 and the Prospectus which has not been disclosed, in each case, which would reasonably be expected to result in a
Material Adverse Change.

 
2.17.
Good Standing. The Company has been duly organized and is validly existing as a corporation and is in good standing under
the laws of its formation as of the date

hereof, and is duly qualified to do business and is in good standing in each other jurisdiction
in which its ownership or lease of property or the conduct of business requires such
qualification, except where the failure to qualify,
singularly or in the aggregate, would not have or reasonably be expected to result in a Material Adverse Change.

 
2.18.
Insurance. The Company carries or is entitled to the benefits of insurance, in such amounts and covering such risks which
 the Company believes are reasonably

adequate, as is customary for companies engaged in similar businesses in similar industries in China,
and all such insurance is in full force and effect. The Company has no
reason to believe that it will not be able (i) to renew its existing
 insurance coverage as and when such policies expire or (ii) to obtain comparable coverage from similar
institutions as may be necessary
or appropriate to conduct its business as now conducted and at a cost that would not reasonably be expected to result in a Material Adverse
Change.

 
2.19.
Transactions Affecting Disclosure to FINRA.

 
2.19.1.
 Finder’s Fees. Except as described in the Registration Statement, the Pricing Disclosure Package and the Prospectus, there
 are no claims, payments,

arrangements, agreements or understandings relating to the payment of a finder’s, consulting or origination
fee by the Company or any Insider with respect to the sale of the
Shares hereunder or any other arrangements, agreements or understandings
 of the Company or, to the Company’s knowledge, any of its shareholders that may affect the
Underwriters’ compensation, as
determined by FINRA.

 
2.19.2.
Payments within Six (6) Months. Except as described in the Registration Statement, the Pricing Disclosure Package and the Prospectus,
the Company has

not made any direct or indirect payments (in cash, securities or otherwise) to: (i) any person, as a finder’s fee,
consulting fee or otherwise, in consideration of such person
raising capital for the Company or introducing to the Company persons who
raised or provided capital to the Company; (ii) any FINRA member; or (iii) any person or entity
that has any direct or indirect affiliation
or association with any FINRA member, within the six (6) months immediately prior to the original filing of the Registration Statement,
other than the payment to the Underwriters as provided hereunder in connection with the Offering.

 
2.19.3.
Use of Proceeds. None of the net proceeds of the Offering will be paid by the Company to any participating FINRA member or its
affiliates, except as

specifically authorized herein.
 

2.19.4. FINRA
Affiliation. To the Company’s knowledge, and except as may otherwise be disclosed in FINRA questionnaires provided to the
Representatives’
Counsel, there is no (i) officer or director of the Company, (ii) beneficial owner of 10% or more of any
 class of the Company’s securities or (i) beneficial owner of the
Company’s unregistered equity securities which were
acquired during the 180- day period immediately preceding the original filing of the Registration Statement that is an
affiliate or
associated person of a FINRA member participating in the Offering (as determined in accordance with the rules and regulations of
FINRA).
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2.19.5.
Information. All information provided by the Company in its FINRA questionnaire to Representatives’ Counsel specifically
for use by Representatives’

Counsel in connection with its Public Offering System filings (and related disclosure) with FINRA is
true, correct and complete in all material respects.
 

2.20.
Foreign Corrupt Practices Act. None of the Company and its Subsidiaries or, to the Company’s knowledge, any director,
officer, agent, employee or affiliate of the
Company and its Subsidiaries or any other person acting on behalf of the Company and its
Subsidiaries, has, directly or indirectly, given or agreed to give any money, gift or
similar benefit (other than legal price concessions
to customers in the ordinary course of business) to any customer, supplier, employee or agent of a customer or supplier, or
official
or employee of any governmental agency or instrumentality of any government (domestic or foreign) or any political party or candidate
for office (domestic or foreign)
or other person who was, is, or may be in a position to help or hinder the business of the Company (or
assist it in connection with any actual or proposed transaction) that (i)
might subject the Company to any damage or penalty in any civil,
criminal or governmental litigation or proceeding, (ii) if not given in the past, might have had a Material
Adverse Change or (iii) if
not continued in the future, might adversely affect the assets, business, operations or prospects of the Company. The Company has taken
reasonable
steps to ensure that its accounting controls and procedures are sufficient to cause the Company to comply in all material
respects with the Foreign Corrupt Practices Act of
1977, as amended.

 
2.21.
 Compliance with OFAC. None of the Company and its Subsidiaries or, to the Company’s knowledge, any director, officer,
 agent, employee or affiliate of the

Company and its Subsidiaries or any other person acting on behalf of the Company and its Subsidiaries,
is currently subject to any U.S. sanctions administered by the Office of
Foreign Assets Control of the U.S. Department of the Treasury
(“OFAC”), and the Company will not, directly or indirectly, use the proceeds of the Offering hereunder, or lend,
contribute
or otherwise make available such proceeds to any subsidiary, joint venture partner or other person or entity, for the purpose of financing
the activities of any person
currently subject to any U.S. sanctions administered by OFAC.

 
2.22.
Money Laundering Laws. The operations of the Company and its Subsidiaries are and have been conducted at all times in compliance
 with applicable financial

recordkeeping and reporting requirements of the Currency and Foreign Transactions Reporting Act of 1970, as
 amended, the money laundering statutes of all applicable
jurisdictions, the rules and regulations thereunder and any related or similar
 rules, regulations or guidelines, issued, administered or enforced by any Governmental Entity
(collectively, the “Money Laundering
Laws”); and no action, suit or proceeding by or before any Governmental Entity involving the Company with respect to the Money
Laundering Laws is pending or, to the knowledge of the Company, threatened.

 
2.23.
Officers’ Certificate. Any certificate signed by any duly authorized officer of the Company and delivered to the Representatives
or to Representatives’ Counsel shall

be deemed a representation and warranty by the Company to the Underwriters as to the matters
covered thereby.
 

2.24.
Lock-Up Agreements. The Company has caused each of its officers, directors and holders of more than 5% of the Company’s
 outstanding Ordinary Shares (or
securities convertible or exercisable into Ordinary Shares) as of the date hereof (collectively, the
“Lock-Up Parties”) to deliver to the Representatives an executed Lock-Up
Agreement, in a form substantially similar
to that attached hereto as Exhibit A (the “Lock-Up Agreement”), prior to the execution of this Agreement.

 
2.25. Subsidiaries.
All Subsidiaries of the Company are duly organized and in good standing under the laws of the place of organization or
 incorporation, and each

Subsidiary is in good standing in each jurisdiction in which its ownership or lease of property or the
conduct of business requires such qualification, except where the failure to
qualify would not be reasonably expected to have a
Material Adverse Change. The Company’s ownership and control of each Subsidiary is as described in the Registration
Statement,
the Pricing Disclosure Package and the Prospectus.
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2.26.
Related Party Transactions. There are no business relationships or related party transactions involving the Company or any
other person required to be described in

the Registration Statement, the Pricing Disclosure Package and the Prospectus that have not
been described as required by the Securities Act Regulations.
 

2.27.
Board of Directors. The Board of Directors of the Company is comprised of the persons set forth under the heading of the Pricing
Prospectus and the Prospectus
captioned “Management.” The qualifications of the persons serving as board members and the
overall composition of the board comply with the Exchange Act, the rules and
regulations promulgated under the Exchange Act (the “Exchange
Act Regulations”), the Sarbanes-Oxley Act of 2002 and the rules promulgated thereunder (the “Sarbanes-
Oxley Act”)
applicable to the Company and the listing rules of the Exchange. At least one member of the Audit Committee of the Board of Directors
of the Company qualifies
as an “audit committee financial expert,” as such term is defined under Regulation S-K and the listing
rules of the Exchange. In addition, at least a majority of the persons
serving on the Board of Directors qualify as “independent,”
as defined under the listing rules of the Exchange.

 
2.28.
Sarbanes-Oxley Compliance.

 
2.28.1.
Disclosure Controls. Except as disclosed in the Registration Statement, the Pricing Disclosure Package and the Prospectus, the
Company has developed

and currently maintains disclosure controls and procedures that will comply with Rule 13a-15 or 15d-15 under the
Exchange Act Regulations, and such controls and procedures
are effective to ensure that all material information concerning the Company
will be made known on a timely basis to the individuals responsible for the preparation of the
Company’s Exchange Act filings and
other public disclosure documents.

 
2.28.2.
Compliance. Except as disclosed in the Registration Statement, the Pricing Disclosure Package and the Prospectus, the Company
is, or at the Applicable

Time and on the Closing Date will be, in material compliance with the provisions of the Sarbanes-Oxley Act applicable
 to it, and has implemented or will implement such
programs and has taken reasonable steps to ensure the Company’s future compliance
(not later than the relevant statutory and regulatory deadlines therefor) with all of the
material provisions of the Sarbanes-Oxley Act.

 
2.29. Accounting
Controls. Except as disclosed in the Registration Statement, the Pricing Disclosure Package and the Prospectus, the Company
 maintains systems of

“internal control over financial reporting” (as defined under Rules 13a-15 and 15d-15 under the
 Exchange Act Regulations) that comply in all material respects with the
requirements of the Exchange Act and have been designed by,
 or under the supervision of, its respective principal executive and principal financial officers, or persons
performing similar
functions, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in
accordance with GAAP, including, but not limited to, internal accounting controls sufficient to
provide reasonable assurance that (i) transactions are executed in accordance
with management’s general or specific
authorizations; (ii) transactions are recorded as necessary to permit preparation of financial statements in conformity with GAAP
and to
maintain asset accountability; (iii) access to assets is permitted only in accordance with management’s general or
specific authorization; and (iv) the recorded accountability for
assets is compared with the existing assets at reasonable intervals
 and appropriate action is taken with respect to any differences. Except as disclosed in the Registration
Statement, the Pricing
Disclosure Package and the Prospectus, the Company is not aware of any material weaknesses in its internal control over financial
 reporting, and, if
applicable, with respect to such remedial actions disclosed in the Registration Statement, the Pricing Disclosure
Package and the Prospectus, the Company represents that it has
taken all remedial actions set forth in such disclosure. The
Company’s auditors and the Audit Committee of the Board of Directors of the Company have been advised of: (i) all
significant
deficiencies and material weaknesses, if any, in the design or operation of internal controls over financial reporting which are
known to the Company’s management
and that have adversely affected or are reasonably likely to adversely affect the
Company’ ability to record, process, summarize and report financial information; and (ii) any
fraud known to the
Company’s management, whether or not material, that involves management or other employees who have a significant role in the
Company’s internal
controls over financial reporting.
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2.30.
 No Investment Company Status. The Company is not and, after giving effect to the Offering and the application of the proceeds
 thereof as described in the

Registration Statement, the Pricing Disclosure Package and the Prospectus, will not be, required to register
as an “investment company,” as defined in the Investment Company
Act of 1940, as amended.

 
2.31.
No Labor Disputes. No labor dispute with the employees of the Company or any of its Subsidiaries exists or, to the knowledge
of the Company, is imminent, except

for such disputes that would not be reasonably expected to cause a Material Adverse Change.
 

2.32. Intellectual
Property Rights. The Company and each of its Subsidiaries owns or possesses or has valid rights to use all patents, patent
 applications, trademarks,
service marks, trade names, trademark registrations, service mark registrations, copyrights, licenses,
 inventions, trade secrets and similar rights (“Intellectual Property
Rights”) necessary for the conduct of the
business of the Company and its Subsidiaries as currently carried on and as described in the Registration Statement, the Pricing
Disclosure Package and the Prospectus. To the knowledge of the Company, no action or use by the Company or any of its Subsidiaries
necessary for the conduct of its business
as currently carried on and as described in the Registration Statement and the Prospectus
will involve or give rise to any infringement of, or license or similar fees for, any
Intellectual Property Rights of others. To the
 Company’s knowledge, neither the Company nor any of its Subsidiaries has received any written notice alleging any such
infringement, fee or conflict with asserted Intellectual Property Rights of others. Except as would not reasonably be expected to
result, individually or in the aggregate, in a
Material Adverse Change, (A) to the knowledge of the Company, there is no
infringement, misappropriation or violation by third parties of any of the Intellectual Property
Rights owned by the Company; (B)
there is no pending or, to the knowledge of the Company, threatened action, suit, proceeding or claim by others challenging any
Intellectual
Property Rights, and the Company is unaware of any facts which would form a reasonable basis for any such claim, that
would, individually or in the aggregate, together with
any other claims in this Section 2.32, reasonably be expected to
result in a Material Adverse Change; (C) the Intellectual Property Rights owned by the Company and, to the
knowledge of the Company,
the Intellectual Property Rights licensed to the Company have not been adjudged by a court of competent jurisdiction invalid or
unenforceable, in
whole or in part, and there is no pending or, to the Company’s knowledge, threatened action, suit,
proceeding or claim by others challenging the validity or scope of any such
Intellectual Property Rights, and the Company is unaware
of any facts which would form a reasonable basis for any such claim that would, individually or in the aggregate,
together with any
other claims in this Section 2.32, reasonably be expected to result in a Material Adverse Change; (D) there is no pending or,
to the Company’s knowledge,
threatened action, suit, proceeding or claim by others that the Company infringes, misappropriates
or otherwise violates any Intellectual Property Rights or other proprietary
rights of others, the Company has not received any
written notice of such claim and the Company is unaware of any other facts which would form a reasonable basis for any
such claim
that would, individually or in the aggregate, together with any other claims in this Section 2.32, reasonably be expected to
result in a Material Adverse Change; and
(E) to the Company’s knowledge, no employee of the Company is in or has ever been in
violation in any material respect of any term of any employment contract, patent
disclosure agreement, invention assignment
agreement, non- competition agreement, non-solicitation agreement, nondisclosure agreement or any restrictive covenant to or with
a
former employer where the basis of such violation relates to such employee’s employment with the Company, or actions
undertaken by the employee while employed with the
Company and would reasonably be expected to result, individually or in the
aggregate, in a Material Adverse Change. To the Company’s knowledge, all material technical
information developed by and
belonging to the Company which has not been patented has been kept confidential. The Company is not a party to or bound by any
options,
licenses or agreements with respect to the Intellectual Property Rights of any other person or entity that are required to
be set forth in the Registration Statement, the Pricing
Disclosure Package and the Prospectus and are not described therein. Except
 as would not reasonably be expected to result in a Material Adverse Change, none of the
technology employed by the Company has been
 obtained or is being used by the Company in violation of any contractual obligation binding on the Company or, to the
Company’s knowledge, any of its officers, directors or employees, or otherwise in violation of the rights of any
persons.

 

11



 

 
2.33.
Taxes. Each of the Company and its Subsidiaries has filed all returns (as hereinafter defined) required to be filed with taxing
authorities prior to the date hereof or has

duly obtained extensions of time for the filing thereof, except in any case in which the
failure so to file would not reasonably be expected to cause a Material Adverse Change.
Except as described in the Registration Statement,
 the Pricing Disclosure Package and the Prospectus, the Company and its Subsidiaries have paid all taxes (as hereinafter
defined) shown
as due on such returns that were filed and has paid all taxes imposed on or assessed against the Company or such respective Subsidiary,
except for any such
taxes that are currently being contested in good faith or as would not reasonably be expected to cause a Material
Adverse Change. The provisions for taxes payable, if any,
shown on the financial statements filed with or as part of the Registration
Statement are sufficient for all accrued and unpaid taxes, whether or not disputed, and for all periods
to and including the dates of
 such consolidated financial statements. Except as disclosed in writing to the Underwriters, (i) no issues have been raised (and are currently
pending) by any taxing authority in connection with any of the returns or taxes asserted as due from the Company or its Subsidiaries,
and (ii) no waivers of statutes of limitation
with respect to the returns or collection of taxes have been given by or requested from
the Company or its Subsidiaries. The term “taxes” means all federal, state, local, foreign
and other net income, gross income,
gross receipts, sales, use, ad valorem, transfer, franchise, profits, license, lease, service, service use, withholding, payroll, employment,
excise, severance, stamp, occupation, premium, property, windfall profits, customs, duties or other taxes, fees, assessments or charges
of any kind whatever, together with any
interest and any penalties, additions to tax or additional amounts with respect thereto. The
 term “returns” means all returns, declarations, reports, statements and other
documents required to be filed in respect to
taxes.

 
2.34.
 ERISA Compliance. The Company is not subject to the Employee Retirement Income Security Act of 1974, as amended, or the regulations
 and published

interpretations thereunder.
 

2.35.
Compliance with Laws. Except as otherwise disclosed in the Registration Statement, the Pricing Disclosure Package and the
Prospectus, or as would not, individually
or in the aggregate, be expected to result in a Material Adverse Change, each of the Company
and each Subsidiary: (A) is and at all times has been in compliance with all
statutes, rules, or regulations applicable to the Company
(“Applicable Laws”); (B) has not received any warning letter, untitled letter or other correspondence or notice from
any other governmental authority alleging or asserting noncompliance with any Applicable Laws or any licenses, certificates, approvals,
clearances, authorizations, permits and
supplements or amendments thereto required by any such Applicable Laws (“Authorizations”);
(C) possesses all material Authorizations and such material Authorizations are
valid and in full force and effect and are not in material
 violation of any term of any such Authorizations; (D) has not received written notice of any claim, action, suit,
proceeding, hearing,
enforcement, investigation, arbitration or other action from any governmental authority or third party alleging that any product, operation
or activity is in
violation of any Applicable Laws or Authorizations and has no knowledge that any such governmental authority or third
 party is considering any such claim, litigation,
arbitration, action, suit, investigation or proceeding that if brought would be reasonably
expected to result in a Material Adverse Change; (E) has not received written notice that
any Governmental Authority has taken, is taking
 or intends to take action to limit, suspend, modify or revoke any Authorizations and has no knowledge that any such
Governmental Authority
 is considering such action; (F) has filed, obtained, maintained or submitted all material reports, documents, forms, notices, applications,
 records,
claims, submissions and supplements or amendments as required by any Applicable Laws or Authorizations and that all such reports,
documents, forms, notices, applications,
records, claims, submissions and supplements or amendments were complete and correct in all
material respects on the date filed (or were corrected or supplemented by a
subsequent submission); and (G) has not, either voluntarily
or involuntarily, initiated, conducted, or issued or caused to be initiated, conducted or issued, any recall, market
withdrawal or replacement,
 safety alert, post-sale warning, or other notice or action relating to the alleged lack of safety of any product or any alleged product
 defect or
violation and, to the Company’s knowledge, no third party has initiated, conducted or intends to initiate any such notice
or action.
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2.36.
Ineligible Issuer. At the time of filing the Registration Statement and any post-effective amendment thereto, at the time
of effectiveness of the Registration Statement

and any amendment thereto, at the earliest time thereafter that the Company or another
offering participant made a bona fide offer (within the meaning of Rule 164(h)(2) of the
Securities Act Regulations) of the Shares and
at the date hereof, the Company was not and is not an “ineligible issuer,” as defined in Rule 405, without taking account
of any
determination by the Commission pursuant to Rule 405 that it is not necessary that the Company be considered an ineligible issuer.

 
2.37.
Real Property. Except as set forth in the Registration Statement, the Pricing Disclosure Package and the Prospectus, or as
would not be reasonably expected to cause a

Material Adverse Change, the Company and its Subsidiaries have good and marketable title
in fee simple to, or have valid rights to lease or otherwise use, all items of real or
personal property which are material to the business
of the Company and its Subsidiaries taken as a whole, in each case, free and clear of all liens, encumbrances, security
interests, claims
and defects that do not, singly or in the aggregate, materially affect the value of such property and do not interfere with the use made
and proposed to be made
of such property by the Company or its Subsidiaries; and all of the leases and subleases material to the business
 of the Company and its Subsidiaries, considered as one
enterprise, and under which the Company or any of its Subsidiaries holds properties
described in the Registration Statement, the Pricing Disclosure Package and the Prospectus,
are in full force and effect, and neither
the Company nor any Subsidiary has received any written notice of any material claim of any sort that has been asserted by anyone
adverse
to the rights of the Company or any Subsidiary under any of the leases or subleases mentioned above, or affecting or questioning the
rights of the Company or such
Subsidiary to the continued possession of the leased or subleased premises under any such lease or sublease,
 which would be reasonably expected to result in a Material
Adverse Change.

 
2.38.
Contracts Affecting Capital. There are no transactions, arrangements or other relationships between and/or among the Company,
any of its affiliates (as such term is

defined in Rule 405 of the Securities Act Regulations) and any unconsolidated entity, including,
but not limited to, any structured finance, special purpose or limited purpose
entity that would reasonably be expected to materially
 affect the Company’s or its Subsidiaries’ liquidity or the availability of or requirements for their capital resources
required
to be described in the Registration Statement, the Pricing Disclosure Package and the Prospectus which have not been described as required.

 
2.39.
Loans to Directors or Officers. There are no outstanding loans, advances (except normal advances for business expenses in
 the ordinary course of business) or

guarantees or indebtedness by the Company or its Subsidiaries to or for the benefit of any of the
officers or directors of the Company, its Subsidiaries or any of their respective
family members, except as disclosed in the Registration
Statement, the Pricing Disclosure Package and the Prospectus.

 
2.40.
Industry Data; Forward-looking statements. The statistical and market-related data included in each of the Registration Statement,
 the Pricing Disclosure Package

and the Prospectus are based on or derived from sources that the Company reasonably and in good faith
believes are reliable and accurate or represent the Company’s good faith
estimates that are made on the basis of data derived from
such sources. No forward-looking statement (within the meaning of Section 27A of the Securities Act and Section 21E
of the Exchange Act)
contained in the Prospectus has been made or reaffirmed without a reasonable basis or has been disclosed other than in good faith.

 
2.41.
Testing-the-Waters Communications. The Company has not (i) alone engaged in any Testing-the-Waters Communications (as defined
in this section below) and (ii)

authorized anyone to engage in Testing-the-Waters Communications. The Company confirms that the
Representatives have been authorized to act on its behalf in undertaking
Testing-the-Waters Communications. The Company has not distributed
any Written Testing-the-Waters Communications (as defined in this section below) other than those
listed on Schedule 2-C
hereto. “Written Testing-the-Waters Communication” means any Testing- the-Waters Communication that is a written communication
within the
meaning of Rule 405 under the Securities Act; “Testing-the-Waters Communication” means any oral or written
 communication with potential investors undertaken in
reliance on Section 5(d) of the Securities Act.
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2.42.
Emerging Growth Company. From the time of the initial confidential submission of the Registration Statement to the Commission
(or, if earlier, the first date on

which the Company engaged directly in or through any person authorized to act on its behalf in any
Testing-the Waters Communication) through the date hereof, the Company
has been and is an “emerging growth company,” as defined
in Section 2(a) of the Securities Act.

 
2.43.
Electronic Road Show. The Company has made available a Bona Fide Electronic Road Show in compliance with Rule 433(d)(8)(ii)
of the Securities Act Regulations

such that no filing of any “road show” (as defined in Rule 433(h) of the Securities Act
Regulations) is required in connection with the Offering.
 

2.44.
Margin Securities. The Company owns no “margin securities” as that term is defined in Regulation U of the Board
of Governors of the Federal Reserve System (the
“Federal Reserve Board”), and none of the proceeds of Offering will
be used, directly or indirectly, for the purpose of purchasing or carrying any margin security, for the
purpose of reducing or retiring
any indebtedness which was originally incurred to purchase or carry any margin security or for any other purpose which might cause any
of the
Ordinary Shares to be considered a “purpose credit” within the meanings of Regulation T, U or X of the Federal Reserve
Board.

 
2.45.
Dividends and Distributions. Except as disclosed in the Pricing Disclosure Package, the Registration Statement and the Prospectus,
no Subsidiary of the Company is

currently prohibited or restricted, directly or indirectly, from paying any dividends to the Company,
from making any other distribution on such Subsidiary’s capital stock, from
repaying to the Company any loans or advances to such
Subsidiary from the Company or from transferring any of such Subsidiary’s property or assets to the Company or any
other Subsidiary
of the Company.

 
2.46.
Lending Relationships. Except as disclosed in the Pricing Disclosure Package, the Registration Statement and the Prospectus,
 the Company (i) does not have any

material lending or other relationship with any bank or lending affiliate of the Underwriters and (ii)
does not intend to use any of the proceeds from the sale of the securities
hereunder to repay any outstanding debt owed to any affiliate
of the Underwriters.

 
2.47.
Foreign Private Issuer. The Company is a “foreign private issuer” as defined in Rule 405 of the Securities Act.

 
2.48.
Passive Foreign Investment Company Status. Based on the Company’s current estimates of its gross income and the value
of its gross assets (including goodwill) and

the manner in which the Company conducts its business, the Company was not a Passive Foreign
Investment Company within the meaning of Section 1297 of the Code (a
“PFIC”) for the taxable year ended September
30, 2022 and does not expect that it will become a PFIC for the taxable year ending September 30, 2023.

 
2.49.
Cayman Islands Legal Matters.

 
2.49.1.
Subject to conducting the Offering as provided for in the section titled “Underwriting” in the Preliminary Prospectus, the
Company is not required to

publish a prospectus in the Cayman Islands under the Cayman Islands laws with respect to the offer and sale
of the Shares.
 

2.49.2.
There are no proceedings that have been instituted in the Cayman Islands for the dissolution of the Company.
 

2.49.3.
Assuming that the Underwriters do not maintain a permanent establishment in the Cayman Islands, are not otherwise subject to taxation
in the Cayman
Islands, or are exempt therefrom, the issuance, delivery and sale to the Underwriters of the Shares to be sold by the Company
hereunder are not subject to any tax imposed by
the Cayman Islands or any political subdivision thereof.
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2.49.4.
Neither the Company nor any of its properties or assets has any immunity from the jurisdiction of any court or from any legal process
(whether through

service or notice, attachment prior to judgment, attachment in aid of execution or otherwise) under the laws of the
Cayman Islands.
 

2.49.5.
The Company has duly designated Cogency Global Inc. as its authorized agent to receive service of process as set forth in Section 9.6.2
below.
 

2.49.6.
No stamp duty or similar tax or duty is payable under applicable laws or regulations of the Cayman Islands in connection with the creation,
issuance or
delivery of the Shares.

 
2.49.7.
Subject to the conditions, exceptions and qualifications set forth in the Registration Statement, and the Preliminary Prospectus, a final
 and conclusive

judgment against the Company for a definitive sum of money entered by any court in the United States may be enforced by
a Cayman Islands court.
 

2.49.8.
The choice of the laws of the State of New York as the governing law of this Agreement is a valid choice of law under the laws of the
Cayman Islands.
 

3.
Covenants of the Company. The Company covenants and agrees as follows:
 

3.1.
Amendments to Registration Statement. The Company shall deliver to the Representatives, prior to filing, any amendment or
supplement to the Registration Statement
or Prospectus proposed to be filed after the Effective Date and not file any such amendment
or supplement to which the Representatives shall reasonably object in writing,
provided however, that this Section 3.1 shall not be applicable
with respect to any supplements to the Registration Statement filed solely for the purpose of supplementing the
Registration Statement
or Prospectus with a report filed with the Commission by the Company pursuant to the Exchange Act.

 
3.2.
Federal Securities Laws.

 
3.2.1.
Compliance. The Company, subject to Section 3.2.2, shall comply with the requirements of Rule 430A of the Securities Act
Regulations, and will notify the

Representatives promptly, and confirm the notice in writing, (i) when any post-effective amendment to
the Registration Statement shall become effective or any amendment or
supplement to the Prospectus shall have been filed; (ii) of the
receipt of any comments from the Commission; (iii) of any request by the Commission for any amendment to the
Registration Statement or
any amendment or supplement to the Prospectus or for additional information; (iv) of the issuance by the Commission of any stop order
suspending
the effectiveness of the Registration Statement or any post-effective amendment or of any order preventing or suspending the
 use of any Preliminary Prospectus or the
Prospectus, or of the suspension of the qualification of the Shares for offering or sale in
any jurisdiction, or of the initiation or, to the Company’s knowledge, threatening of any
proceedings for any of such purposes
or of any examination pursuant to Section 8(d) or 8(e) of the Securities Act concerning the Registration Statement and (v) if the Company
becomes the subject of a proceeding under Section 8A of the Securities Act in connection with the Offering of the Shares. The Company
shall effect all filings required under
Rule 424(b) of the Securities Act Regulations, in the manner and within the time period required
by Rule 424(b) (without reliance on Rule 424(b)(8)), and shall take such steps
as it deems necessary to ascertain promptly whether the
form of prospectus transmitted for filing under Rule 424(b) was received for filing by the Commission and, in the event
that it was not,
 it will promptly file such prospectus. The Company shall use its commercially reasonable efforts to prevent the issuance of any stop
 order, prevention or
suspension and, if any such order is issued, to obtain the lifting thereof at the earliest possible moment.
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3.2.2. Continued
 Compliance. The Company shall comply with the Securities Act, the Securities Act Regulations, the Exchange Act and the Exchange
Act

Regulations so as to permit the completion of the distribution of the Shares as contemplated in this Agreement and in the
Registration Statement, the Pricing Disclosure Package
and the Prospectus. If at any time when a prospectus relating to the Shares
is (or, but for the exception afforded by Rule 172 of the Securities Act Regulations (“Rule 172”),
would be)
required by the Securities Act to be delivered in connection with sales of the Shares, any event shall occur or condition shall
exist as a result of which it is necessary,
in the opinion of counsel for the Underwriters or for the Company, to (i) amend the
Registration Statement in order that the Registration Statement will not include an untrue
statement of a material fact or omit to
state a material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under
which
they were made, not misleading; (ii) amend or supplement the Pricing Disclosure Package or the Prospectus in order that the
Pricing Disclosure Package or the Prospectus, as
the case may be, will not include any untrue statement of a material fact or omit
to state a material fact necessary in order to make the statements therein not misleading in light
of the circumstances existing at
the time it is delivered to a purchaser or (iii) amend the Registration Statement or amend or supplement the Pricing Disclosure
Package or the
Prospectus, as the case may be, in order to comply with the requirements of the Securities Act or the Securities Act
Regulations, the Company will promptly (A) give the
Representatives notice of such event; (B) prepare any amendment or supplement as
 may be necessary to correct such statement or omission or to make the Registration
Statement, the Pricing Disclosure Package or the
Prospectus comply with such requirements and, a reasonable amount of time prior to any proposed filing or use, furnish the
Representatives with copies of any such amendment or supplement and (C) file with the Commission any such amendment or supplement; provided that
the Company shall not
file or use any such amendment or supplement to which the Representatives or Representatives’ Counsel
shall reasonably object. The Company will furnish to the Underwriters
such number of copies of such amendment or supplement as the
Underwriters may reasonably request. The Company has given the Representatives notice of any filings made
pursuant to the Exchange
Act or the Exchange Act Regulations within 48 hours prior to the Applicable Time. The Company shall give the Representatives notice
of its intention
to make any such filing from the Applicable Time until the Closing Date and will furnish the Representatives with
copies of the related document(s) a reasonable amount of
time prior to such proposed filing, as the case may be, and will not file
or use any such document to which the Representatives or counsel for the Underwriters shall reasonably
object.

 
3.2.3.
Exchange Act Registration. Until two (2) years after the date of this Agreement, the Company shall use its commercially reasonable
efforts to maintain the

registration of the Ordinary Shares under the Exchange Act.
 

3.2.4.
Free Writing Prospectuses. The Company agrees that, unless it obtains the prior consent of the Representatives, it shall not make
any offer relating to the
Shares that would constitute an Issuer Free Writing Prospectus or that would otherwise constitute a “free
writing prospectus,” or a portion thereof, required to be filed by the
Company with the Commission or retained by the Company under
Rule 433; provided that the Representatives shall be deemed to have consented to each Issuer General Use
Free Writing Prospectus
set forth in Schedule 2-B hereto. The Company represents that it has treated or agrees that it will treat each such free writing
prospectus consented to,
or deemed consented to, by the Underwriters as an “issuer free writing prospectus,” as defined in
Rule 433, and that it has complied and will comply with the applicable
requirements of Rule 433 with respect thereto, including timely
filing with the Commission where required, legending and record keeping. If at any time following issuance of
an Issuer Free Writing
Prospectus there occurred or occurs an event or development as a result of which such Issuer Free Writing Prospectus conflicted or would
conflict with
the information contained in the Registration Statement, or included or would include an untrue statement of a material
fact, or omitted or would omit to state a material fact
necessary in order to make the statements therein, in light of the circumstances
 existing at that subsequent time, not misleading, the Company will promptly notify the
Underwriters and will promptly amend or supplement,
 at its own expense, such Issuer Free Writing Prospectus to eliminate or correct such conflict, untrue statement or
omission.

 
3.2.5. Testing-the-Waters
Communications. If at any time following the distribution of any Written Testing-the-Waters Communication there occurred or
occurs an

event or development as a result of which such Written Testing-the-Waters Communication included or would include an
untrue statement of a material fact, or omitted or
would omit to state a material fact necessary in order to make the statements
therein, in light of the circumstances existing at that subsequent time, not misleading, the Company
shall promptly notify the
Representatives and shall promptly amend or supplement, at its own expense, such Written Testing-the-Waters Communication to
eliminate or correct
such untrue statement or omission.
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3.3.
Delivery to the Underwriters of Registration Statements. The Company has delivered or made available or shall deliver or make
available to the Representatives and

Representatives’ Counsel, upon request, without charge, signed copies of the Registration
Statement as originally filed and each amendment thereto (including exhibits filed
therewith) and signed copies of all consents and certificates
 of experts, and upon request will also deliver to the Underwriters, without charge, a conformed copy of the
Registration Statement as
 originally filed and each amendment thereto (without exhibits) for each of the Underwriters. The copies of the Registration Statement
 and each
amendment thereto furnished to the Underwriters will be identical to the electronically transmitted copies thereof filed with
the Commission pursuant to EDGAR, except to the
extent permitted by Regulation S-T.

 
3.4.
Delivery to the Underwriters of Prospectuses. The Company has delivered or made available or will deliver or make available
 to each Underwriter, upon request,

without charge, as many copies of each Preliminary Prospectus as such Underwriter reasonably requested,
and the Company hereby consents to the use of such copies for
purposes permitted by the Securities Act. The Company will furnish to each
Underwriter, upon request, without charge, during the period when a prospectus relating to the
Shares is (or, but for the exception afforded
by Rule 172, would be) required to be delivered under the Securities Act, such number of copies of the Prospectus (as amended or
supplemented)
as such Underwriter may reasonably request. The Prospectus and any amendments or supplements thereto furnished to the Underwriters will
be identical to the
electronically transmitted copies thereof filed with the Commission pursuant to EDGAR, except to the extent permitted
by Regulation S-T.

 
3.5. Effectiveness
and Events Requiring Notice to the Representatives. The Company shall use its commercially reasonable efforts to cause the
Registration Statement to

remain effective with a current prospectus for at least nine (9) months after the Applicable Time, and
 shall promptly notify the Representatives and confirm the notice in
writing: (i) of the cessation of the effectiveness of the
Registration Statement and any amendment thereto; (ii) of the issuance by the Commission of any stop order or of the
initiation, or
 the threatening, of any proceeding for that purpose; (iii) of the issuance by any state securities commission of any proceedings for
 the suspension of the
qualification of the Shares for offering or sale in any jurisdiction or of the initiation, or the threatening,
of any proceeding for that purpose; (iv) of the mailing and delivery to
the Commission for filing of any amendment or supplement to
 the Registration Statement or Prospectus; (v) of the receipt of any comments or request for any additional
information from the
Commission; and (vi) of the happening of any event during the period described in this Section 3.5 that, in the judgment of
 the Company, makes any
statement of a material fact made in the Registration Statement, the Pricing Disclosure Package or the
Prospectus untrue or that requires the making of any changes in (a) the
Registration Statement in order to make the statements
 therein not misleading, or (b) in the Pricing Disclosure Package or the Prospectus in order to make the statements
therein, in light
of the circumstances under which they were made, not misleading. If the Commission or any state securities commission shall enter a
stop order or suspend
such qualification at any time, the Company shall make commercially reasonable effort to obtain promptly the
lifting of such order.

 
3.6.
 Review of Financial Statements. For a period of two (2) years after the date of this Agreement, the Company, at its expense,
 shall cause its regularly engaged

independent registered public accounting firm to review (but not audit) the Company’s financial
statements.
 

3.7.
Listing. The Company shall use its commercially reasonable efforts to maintain the listing of the Ordinary Shares on the Exchange
for at least two (2) years from the
date of this Agreement.
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3.8.
Payment of Expenses

 
3.8.1. General
 Expenses Related to the Offering. The Company hereby agrees to pay on the Closing Date all expenses incident to the performance
 of the

obligations of the Company under this Agreement, for an aggregate amount of up to $225,000 (less amounts previously advanced,
provided that any portion of the advance not
utilized shall be returned), such expenses, including, but not limited to: (a) all
filing fees and communication expenses relating to the registration of the Shares to be sold in the
Offering with the Commission;
(b) all Public Filing System filing fees associated with the review of the Offering by FINRA; (c) all fees, expenses and
disbursements relating to
the registration, qualification or exemption of the Shares under the securities laws of such foreign
jurisdictions as the Representatives may reasonably designate; (d) all fees,
expenses and disbursements relating to background
 checks of the Company’s officers and directors and other due diligence expenses related to the Offering; (e) fees and
expenses
of the Representatives’ Counsel; (f) the Underwriters’ due diligence expenses; and (g) the Underwriters’
“road show” expenses for the Offering. Additionally, the
Company has provided an expense advance to the Representatives
 of $65,000 with an additional $60,000 paid upon filing of the Registration Statement (together, the
“Advance”).
The Advance shall be applied towards out-of-pocket accountable expenses set forth herein and any portion of the Advance shall be
returned back to the Company
to the extent not actually incurred, in compliance with FINRA Rule 5110 (g)(4)(a). The Representatives
may deduct from the net proceeds of the Offering payable to the
Company on the Closing Date the expenses set forth herein to be paid
by the Company to the Underwriters; provided, however, that in the event that the Offering is terminated,
the Company
agrees to reimburse the Underwriters pursuant to Section 8.3 hereof.

 
3.8.2.
Non-Accountable Expense Allowance. The Company further agrees that, in addition to the expenses payable pursuant to Section 3.8.1,
on the Closing Date,

it shall pay to the Representatives, by deduction from the net proceeds of the Offering contemplated herein, a non-
accountable expense allowance equal to one percent (1.0%)
of the gross proceeds received by the Company from the sale of the Shares.

 
3.9.
Application of Net Proceeds. The Company shall apply the net proceeds from the Offering received by it in a manner consistent
with the application thereof described

under the caption “Use of Proceeds” in the Registration Statement, the Pricing Disclosure
Package and the Prospectus.
 

3.10.
Delivery of Earnings Statements to Security Holders. The Company will timely file such reports pursuant to the Exchange Act
as are necessary in order to make
generally available to its security holders as soon as practicable, an earnings statement (which need
not be certified by independent registered public accounting firm unless
required by the Securities Act or the Securities Act Regulations,
but which shall satisfy the provisions of Rule 158(a) under Section 11(a) of the Securities Act) covering a
period of at least twelve
(12) consecutive months following the date of this Agreement.

 
3.11.
Stabilization. Neither the Company nor, to its knowledge, any of its employees, directors or shareholders, has taken or shall
take, directly or indirectly, any action

designed to or that has constituted or that might reasonably be expected to cause or result
 in, under Regulation M of the Exchange Act, or otherwise, stabilization or
manipulation of the price of any security of the Company to
facilitate the sale or resale of the Shares.

 
3.12.
Internal Controls. Except to the extent disclosed in the Registration Statement, the Pricing Disclosure Package and Prospectus,
the Company shall maintain a system

of internal accounting controls sufficient to provide reasonable assurances that: (i) transactions
are executed in accordance with management’s general or specific authorization;
(ii) transactions are recorded as necessary in
order to permit preparation of financial statements in accordance with GAAP and to maintain accountability for assets; (iii) access
to
assets is permitted only in accordance with management’s general or specific authorization; and (iv) the recorded accountability
for assets is compared with existing assets at
reasonable intervals and appropriate action is taken with respect to any differences.

 
3.13.
 Accountants. As of the date of this Agreement, the Company has retained an independent registered public accounting firm reasonably
 acceptable to the

Representatives, and the Company shall continue to retain an independent registered public accounting firm for a period
 of at least two (2) years after the date of this
Agreement. The Representatives acknowledge that the Auditor is acceptable to the Representatives.
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3.14. FINRA.
For a period of ninety (90) days from the Closing Date, the Company shall advise the Representatives (who shall make an appropriate
filing with FINRA) if it

is or becomes aware that (i) any officer or director of the Company, (ii) any beneficial owner of 5% or
more of any class of the Company’s securities or (iii) any beneficial
owner of the Company’s unregistered equity
securities which were acquired during the 180 days immediately preceding the filing of the original Registration Statement is or
becomes an affiliate or associated person of a FINRA member participating in the Offering (as determined in accordance with the
rules and regulations of FINRA).

 
3.15.
No Fiduciary Duties. The Company acknowledges and agrees that the Underwriters’ responsibility to the Company is solely
contractual in nature and that none of the

Underwriters or their affiliates or any selling agent shall be deemed to be acting in a fiduciary
capacity, or otherwise owes any fiduciary duty to the Company or any of its
affiliates in connection with the Offering and the other
transactions contemplated by this Agreement.

 
3.16.
Company Lock-Up. The Company, on behalf of itself and any successor entity, agrees that, without the prior written consent
of the Representatives, it will not, for a

period of three (3) months after the Closing Date (the “Lock-Up Period”),
(i) offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or
contract to sell, or grant
any option, right or warrant to purchase, lend, or otherwise transfer or dispose of, directly or indirectly, any shares of capital stock
of the Company or
any securities convertible into or exercisable or exchangeable for shares of capital stock of the Company; (ii) file
 or cause to be filed any registration statement with the
Commission relating to the offering of any shares of capital stock of the Company
or any securities convertible into or exercisable or exchangeable for shares of capital stock of
the Company (other than pursuant to
a registration statement on Form S-8 for employee benefit plans); or (iii) enter into any swap or other arrangement that transfers to
another,
in whole or in part, any of the economic consequences of ownership of capital stock of the Company, whether any such transaction
described in clause (i), (ii) or (iii) above is to
be settled by delivery of shares of capital stock of the Company or such other securities,
in cash or otherwise. The restrictions contained in this section shall not apply to (i) the
Shares to be sold hereunder; (ii) the issuance
 by the Company of Ordinary Shares upon the exercise of an outstanding option or warrant or the conversion of a security
outstanding on
the date hereof or disclosed in the Registration Statement and the Pricing Disclosure Package; (iii) the issuance of Ordinary Shares
pursuant to the Company’s
existing stock option or bonus plans as disclosed in the Registration Statement and the Pricing Disclosure
Package; or (iv) the issuance of Ordinary Shares in connection with
mergers, acquisitions, joint ventures, licensing arrangements or
any other similar non- capital raising transactions. The Company agrees not to accelerate the vesting of any
option or warrant or allow
the lapse of any repurchase right prior to the expiration of the Lock-Up Period.

 
3.17.
Release of D&O Lock-up Period. If the Representatives, in their sole discretion, agree to release or waive the restrictions
 set forth in the Lock-Up Agreements

described in Section 2.24 hereof for an officer or director of the Company and provide the
Company with notice of the impending release or waiver at least three (3) Business
Days before the effective date of the release or waiver,
the Company agrees to announce the impending release or waiver by a press release through a major news service at
least two (2) Business
Days before the effective date of the release or waiver.

 
3.18.
Blue Sky Qualifications. The Company shall use its commercially reasonable efforts, in cooperation with the Underwriters,
 if necessary, to qualify the Shares for

offering and sale under the applicable securities laws of such states and other jurisdictions
(domestic or foreign) as the Representatives may designate and to maintain such
qualifications in effect so long as required to complete
the distribution of the Shares; provided, however, that the Company shall not be obligated to file any general consent
to
service of process or to qualify as a foreign corporation or as a dealer in securities in any jurisdiction in which it is not so qualified
or to subject itself to taxation in respect of
doing business in any jurisdiction in which it is not otherwise so subject.

 
3.19.
Reporting Requirements. The Company, during the period when a prospectus relating to the Shares is (or, but for the exception
afforded by Rule 172, would be)

required to be delivered under the Securities Act, will file all documents required to be filed with
 the Commission pursuant to the Exchange Act within the time periods
required by the Exchange Act and Exchange Act Regulations. Additionally,
the Company shall report the use of proceeds from the issuance of the Shares as may be required
under Rule 463 under the Securities Act
Regulations.
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4.
Conditions of Underwriters’ Obligations. The obligations of the Underwriters to purchase and pay for the Shares, as provided
herein, shall be subject to (i) the continuing
accuracy of the representations and warranties of the Company as of the date hereof and
as of the Closing Date, (ii) the accuracy of the statements of officers of the Company
made pursuant to the provisions hereof; (iii)
the performance by the Company of its obligations hereunder; and (iv) the following conditions:

 
4.1.
Regulatory Matters.

 
4.1.1.
Effectiveness of Registration Statement; Rule 430A Information. The Registration Statement has become effective not later than
5:00 p.m., Eastern time, on

the date of this Agreement or such later date and time as shall be consented to in writing by the Representatives,
 and, at the Closing Date, no stop order suspending the
effectiveness of the Registration Statement or any post-effective amendment thereto
has been issued under the Securities Act, no order preventing or suspending the use of any
Preliminary Prospectus or the Prospectus has
been issued and no proceedings for any of those purposes have been instituted or are pending or, to the Company’s knowledge,
contemplated
by the Commission. The Company has complied with each request (if any) from the Commission for additional information. The Prospectus
containing the Rule
430A Information shall have been filed with the Commission in the manner and within the time frame required by Rule
424(b) (without reliance on Rule 424(b)(8)) or a post-
effective amendment providing such information shall have been filed with, and
declared effective by, the Commission in accordance with the requirements of Rule 430A.

 
4.1.2.
 FINRA Clearance. On or before the date of this Agreement, the Representatives shall have received clearance from FINRA as to the
 amount of

compensation allowable or payable to the Underwriters as described in the Registration Statement.
 

4.1.3.
Exchange Clearance. On the Closing Date, the Shares shall have been approved for listing on the Exchange, subject only to official
notice of issuance.
 

4.2.
Company Counsel Matters.
 

4.2.1.
Closing Date Opinions of Counsels. On the Closing Date, the Representatives shall have received the favorable opinion and written
statement providing for
certain “10b-5” negative assurances of Hunter Taubman Fischer & Li LLC, U.S. counsel for the
Company, the favorable opinion of Ogier, Cayman Islands counsel for the
Company, the favorable opinion of Ogier, BVI counsel for the
Company, the favorable opinion of Hong Kong counsel for the Company, and the favorable opinion of AllBright
Law Offices (Fuzhou), PRC
counsel for the Company, in form and substance reasonably satisfactory to Representatives’ Counsel addressed to the Representatives
and stating
that such opinions may be relied upon by Representatives’ Counsel.

 
4.2.2.
[Omitted.]

 
4.2.3.
Reliance. In rendering such opinions, such counsel may rely: (i) as to matters involving the application of laws other than the
laws of the United States and

jurisdictions in which they are admitted, to the extent such counsel deems proper and to the extent specified
in such opinion, if at all, upon an opinion or opinions (in form and
substance reasonably satisfactory to the Representatives) of other
counsel reasonably acceptable to the Representatives, familiar with the applicable laws; and (ii) as to matters
of fact, to the extent
they deem proper, on certificates or other written statements of officers of the Company and officers of departments of various jurisdictions
having custody
of documents respecting the corporate existence or good standing of the Company, provided that copies of any such
 statements or certificates shall be delivered to
Representatives’ Counsel if reasonably requested.

 
4.3.
Comfort Letters.

 
4.3.1. Cold
Comfort Letter. At the time this Agreement is executed, the Representatives shall have received a cold comfort letter containing
 statements and

information of the type customarily included in accountants’ comfort letters with respect to the financial
 statements and certain financial information contained in the
Registration Statement, the Pricing Disclosure Package and the
Prospectus, addressed to the Representatives and in form and substance reasonably satisfactory in all respects to
the
Representatives and to the Auditor, dated as of the date of this Agreement.
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4.3.2.
Bring-down Comfort Letter. On the Closing Date, the Representatives shall have received from the Auditor a letter, dated as of
 the Closing Date, to the

effect that the Auditor reaffirms the statements made in the letter furnished pursuant to Section 4.3.1,
except that the specified date referred to shall be a date not more than
three (3) Business Days prior to the Closing Date.

 
4.4.
Officers’ Certificates.

 
4.4.1. Officers’
Certificate . The Company shall have furnished to the Representatives a certificate, dated the Closing Date, of its Chief
Executive Officer and its

Chief Financial Officer stating that (i) such officers have carefully examined the Registration Statement,
the Pricing Disclosure Package, any Issuer Free Writing Prospectus and
the Prospectus and, in their opinion, the Registration
Statement and each amendment thereto, as of the Applicable Time and as of the Closing Date did not include any untrue
statement of a
material fact and did not omit to state a material fact required to be stated therein or necessary to make the statements therein,
in light of the circumstances under
which they were made, not misleading, and the Pricing Disclosure Package, as of the Applicable
Time and as of the Closing Date, any Issuer Free Writing Prospectus as of its
date and as of the Closing Date, the Prospectus and
each amendment or supplement thereto, as of the respective date thereof and as of the Closing Date, did not include any
untrue
statement of a material fact and did not omit to state a material fact necessary in order to make the statements therein, in light
of the circumstances in which they were
made, not misleading, (ii) since the effective date of the Registration Statement, no event
has occurred which should have been set forth in a supplement or amendment to the
Registration Statement, the Pricing Disclosure
Package or the Prospectus, (iii) to their knowledge after reasonable investigation, as of the Closing Date, the representations and
warranties of the Company in this Agreement are true and correct in all material respects (except for those representations and
warranties qualified as to materiality, which shall
be true and correct in all respects and except for those representations and
warranties which refer to facts existing at a specific date, which shall be true and correct as of such
date) and the Company has
complied with all agreements and satisfied all conditions on its part to be performed or satisfied hereunder at or prior to the
Closing Date, and (iv)
there has not been, subsequent to the date of the most recent audited financial statements included in the
Pricing Disclosure Package, any change or development that would be
reasonably expected to cause a Material Adverse Change, in or
affecting the condition (financial or otherwise), results of operations, business, or assets of the Company, except
as set forth in
the Prospectus.

 
4.4.2.
Secretary’s Certificate. At the Closing Date, the Representatives shall have received a certificate of the Company
signed by the Secretary of the Company,

dated the Closing Date, certifying: (i) that the Charter is true and complete, has not been modified
and is in full force and effect; (ii) that the resolutions of the Company’s Board
of Directors (and any pricing committee thereof)
relating to the Offering are in full force and effect and have not been modified; (iii) the good standing of the Company; and
(iv) as
to the incumbency of the officers of the Company. The documents referred to in such certificate shall be attached to such certificate.

 
4.5. No
Material Changes. Prior to and on the Closing Date: (i) there shall have been no Material Adverse Change in the condition or
prospects or the business activities,

financial or otherwise, of the Company from the latest dates as of which such condition is set
 forth in the Registration Statement, the Pricing Disclosure Package and the
Prospectus; (ii) no action, suit or proceeding, at law
or in equity, shall have been pending or threatened against the Company or any Insider before or by any court or federal or
state
commission, board or other administrative agency wherein an unfavorable decision, ruling or finding would reasonably be expected to
cause a Material Adverse Change,
except as set forth in the Registration Statement, the Pricing Disclosure Package and the
Prospectus; (iii) no stop order shall have been issued under the Securities Act and no
proceedings therefor shall have been
initiated or threatened by the Commission; and (iv) the Registration Statement, the Pricing Disclosure Package and the Prospectus
and any
amendments or supplements thereto shall contain all material statements which are required to be stated therein in
accordance with the Securities Act and the Securities Act
Regulations and shall conform in all material respects to the requirements
of the Securities Act and the Securities Act Regulations, and neither the Registration Statement, the
Pricing Disclosure Package nor
the Prospectus nor any amendment or supplement thereto shall contain any untrue statement of a material fact or omit to state any
material fact
required to be stated therein or necessary to make the statements therein, in light of the circumstances under which
they were made, not misleading.
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4.6.
Delivery of Agreements.

 
4.6.1.
Lock-Up Agreements. On or before the date of this Agreement, the Company shall have delivered to the Representatives executed
copies of the Lock-Up

Agreements.
 

4.7.
Additional Documents. At the Closing Date, Representatives’ Counsel shall have been furnished with such documents and
opinions as they may reasonably require for
the purpose of enabling Representatives’ Counsel to deliver an opinion to the Underwriters,
or in order to evidence the accuracy of any of the representations or warranties, or
the fulfillment of any of the conditions, herein
 contained; and all proceedings taken by the Company in connection with the issuance and sale of the Shares as herein
contemplated shall
be reasonably satisfactory in form and substance to the Representatives and Representatives’ Counsel.

 
5.
Indemnification.

 
5.1.
Indemnification of the Underwriters.
 

5.1.1. General.
Subject to the conditions set forth below, the Company agrees to indemnify and hold harmless each Underwriter, its affiliates and
each of its and
their respective directors, officers, members, employees, representatives, partners, shareholders, affiliates,
counsel, and agents and each person, if any, who controls any such
Underwriter within the meaning of Section 15 of the Securities
Act or Section 20 of the Exchange Act (collectively the “Underwriter Indemnified Parties,” and each an
“Underwriter Indemnified Party”), against any and all loss, liability, claim, damage and expense whatsoever
(including but not limited to any and all legal or other expenses
reasonably incurred in investigating, preparing or defending
 against any litigation, commenced or threatened, or any claim whatsoever, whether arising out of any action
between any of the
Underwriter Indemnified Parties and the Company or between any of the Underwriter Indemnified Parties and any third party, or
otherwise) to which they or
any of them may become subject under the Securities Act, the Exchange Act or any other statute or at
common law or otherwise or under the laws of foreign countries (a
“Claim”), arising out of or based upon any
untrue statement or alleged untrue statement of a material fact contained, or the omission or alleged omission therefrom of a
material
fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which
they were made, not misleading, in (A) the Registration
Statement, the Pricing Disclosure Package, any Preliminary Prospectus, the
 Prospectus, or in any Issuer Free Writing Prospectus or in any Written Testing-the-Waters
Communication (as from time to time each
 may be amended and supplemented); (B) any materials or information provided to investors by, or with the approval of, the
Company in
connection with the marketing of the Offering, including any “road show” or investor presentations made to investors by
 the Company (whether in person or
electronically); or (C) any application or other document or written communication (in this Section
5, collectively called “application”) executed by the Company or based upon
written information furnished by the
 Company in any jurisdiction in order to qualify the Shares under the securities laws thereof or filed with the Commission, any state
securities commission or agency, the Exchange or any other national securities exchange; unless, with respect to each
subsection (A) through (C), such statement or omission
was made in reliance upon, and in conformity with, the Underwriters’
Information. With respect to any untrue statement or omission or alleged untrue statement or omission
made in the Registration
Statement, Pricing Disclosure Package or Prospectus, the indemnity agreement contained in this Section 5.1.1 shall not inure
 to the benefit of any
Underwriter Indemnified Party to the extent that any loss, liability, claim, damage or expense of such
Underwriter Indemnified Party results from the fact that a copy of the
Prospectus was not given or sent to the person asserting any
such loss, liability, claim or damage at or prior to the written confirmation of sale of the Shares to such person as
required by
the Securities Act and the Securities Act Regulations, and if the untrue statement or omission has been corrected in the Prospectus,
unless such failure to deliver the
Prospectus was a result of non-compliance by the Company with its obligations under Section
3.3 hereof. The Company also agrees that it will reimburse each Underwriter
Indemnified Party for all reasonable fees and
 expenses (including but not limited to any and all legal or other expenses reasonably incurred in investigating, preparing or
defending against any litigation, commenced or threatened, or any claim whatsoever, whether arising out of any action between any of
the Underwriter Indemnified Parties and
the Company or between any of the Underwriter Indemnified Parties and any third party, or
 otherwise) (collectively, the “Expenses”), and further agrees wherever and
whenever possible to advance payment
of Expenses as they are incurred by an Underwriter Indemnified Party in investigating, preparing, pursuing or defending any
Claim.

 

22



 

 
5.1.2.
Procedure. If any action is brought against an Underwriter Indemnified Party in respect of which indemnity may reasonably be expected
to be sought against

the Company pursuant to Section 5.1.1, such Underwriter Indemnified Party shall promptly notify the Company
in writing of the institution of such action and the Company
shall assume the defense of such action, including the employment and fees
of counsel (subject to the approval of such Underwriter Indemnified Party (which approval shall not
be unreasonably delayed or withheld))
and payment of actual expenses if an Underwriter Indemnified Party reasonably requests that the Company do so. Such Underwriter
Indemnified
Party shall have the right to employ its or their own counsel in any such case, and the fees and expenses of such counsel shall be at
the expense of the Company
and shall be advanced by the Company; provided, however, that the Company shall not be obligated
to bear the reasonable fees and expenses of more than one firm of attorneys
selected by the Underwriter Indemnified Party (in addition
to local counsel). Notwithstanding anything to the contrary contained herein, and provided that the Company has
timely honored its obligations
under Section 5, the Underwriter Indemnified Party shall not enter into any settlement without the prior written consent (which
 shall not be
unreasonably delayed or withheld) of the terms of any settlement by the Company. The Company shall not be liable for any
settlement of any action effected without its prior
written consent (which shall not be unreasonably delayed or withheld). In addition,
the Company shall not, without the prior written consent of the Underwriters (which consent
shall not be unreasonably delayed or withheld),
settle, compromise or consent to the entry of any judgment in or otherwise seek to terminate any pending or threatened action in
respect
of which advancement, reimbursement, indemnification or contribution may be sought hereunder (whether or not such Underwriter Indemnified
Party is a party thereto)
unless such settlement, compromise, consent or termination (i) includes an unconditional release of each Underwriter
 Indemnified Party, reasonably acceptable to such
Underwriter Indemnified Party, from all liabilities, expenses and claims arising out
of such action for which indemnification or contribution may be sought and (ii) does not
include a statement as to or an admission of
fault, culpability or a failure to act, by or on behalf of any Underwriter Indemnified Party.

 
5.2. Indemnification
of the Company. Each Underwriter, severally and not jointly, agrees to indemnify and hold harmless the Company, its
directors, its officers who signed

the Registration Statement and persons who control the Company within the meaning of Section 15
of the Securities Act or Section 20 of the Exchange Act against any and all
loss, liability, claim, damage and expense described in
the foregoing indemnity from the Company to the several Underwriters, as incurred, but only with respect to such losses,
liabilities, claims, damages and expenses (or actions in respect thereof) which arise out of or are based upon untrue statements or
omissions, or alleged untrue statements or
omissions made in the Registration Statement, any Preliminary Prospectus, the Pricing
Disclosure Package or Prospectus or any amendment or supplement thereto or in any
application, in reliance upon, and in conformity
 with, the Underwriters’ Information. In case any action shall be brought against the Company or any other person so
indemnified based on any Preliminary Prospectus, the Registration Statement, the Pricing Disclosure Package or Prospectus or any
amendment or supplement thereto or any
application, and in respect of which indemnity may be sought against any Underwriter, such
 Underwriter shall have the rights and duties given to the Company, and the
Company and each other person so indemnified shall have
 the rights and duties given to the several Underwriters by the provisions of Section 5.1.2. The Company agrees
promptly to
notify the Representatives of the commencement of any litigation or proceedings against the Company or any of its officers,
directors or any person, if any, who
controls the Company within the meaning of Section 15 of the Securities Act or Section 20 of
the Exchange Act, in connection with the issuance and sale of the Shares or in
connection with the Registration Statement, the
 Pricing Disclosure Package, the Prospectus, or any Issuer Free Writing Prospectus or any Written Testing-the-Waters
Communication.
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5.3.
Contribution. If the indemnification provided for in this Section 5 shall for any reason be unavailable to or insufficient
 to hold harmless an indemnified party

under Section 5.1 or 5.2 in respect of any liabilities and Expenses referred to therein, then each
 indemnifying party shall, in lieu of indemnifying such indemnified party,
contribute to the amount paid or payable by such indemnified
party as a result of such liabilities and Expenses, (i) in such proportion as shall be appropriate to reflect the
relative benefits received
by the Company, on the one hand, and each of the Underwriters, on the other hand, from the Offering, or (ii) if the allocation provided
by clause (i)
above is not permitted by applicable law, in such proportion as is appropriate to reflect not only the relative benefits
referred to in clause (i) above but also the relative fault of
the Company, on the one hand, and the Underwriters, on the other hand,
in connection with the matters as to which such liabilities or Expenses relate, as well as any other
relevant equitable considerations.
The relative benefits received by the Company, on the one hand, and the Underwriters, on the other, with respect to such Offering shall
be
deemed to be in the same proportion as the total net proceeds from the Offering of the Shares purchased under this Agreement (before
deducting expenses) received by the
Company bear to the total underwriting discounts and commissions actually received by the Underwriters
in connection with the Offering, in each case as set forth in the table
on the cover page of the Prospectus. The relative fault of the
Company, on the one hand, and the Underwriters, on the other, shall be determined by reference to, among other
things, whether the untrue
or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to information supplied
by the
Company, on the one hand, or the Underwriters, on the other, and the parties’ relative intent, knowledge, access to information
and opportunity to correct or prevent such untrue
statement, omission, act or failure to act; provided that the parties hereto
agree that the written information furnished to the Company through the Representatives by or on
behalf of any Underwriter for use in
any Preliminary Prospectus, any Registration Statement or the Prospectus, or in any amendment or supplement thereto, consists solely
of
the Underwriters’ Information. The Company and the Underwriters agree that it would not be just and equitable if contributions
pursuant to this subsection (d) were determined
by pro rata allocation (even if the Underwriters were treated as one entity for such
purpose) or by any other method of allocation which does not take into account the equitable
considerations referred to above in this
subsection (d). Notwithstanding the above, no person guilty of fraudulent misrepresentation within the meaning of Section 11(f) of the
Securities Act shall be entitled to contribution from a party who was not guilty of such fraudulent misrepresentation.

 
5.4.
Limitation. The Company also agrees that no Underwriter Indemnified Party shall have any liability (whether direct or indirect,
in contract or tort or otherwise) to

the Company for or in connection with advice or services rendered or to be rendered by any Underwriter
 Indemnified Party pursuant to this Agreement, the transactions
contemplated thereby or any Underwriter Indemnified Party’s actions
or inactions in connection with any such advice, services or transactions, except to the extent that a court
of competent jurisdiction
has made a finding that liabilities (and related Expenses) of the Company have resulted from such Underwriter Indemnified Party’s
fraud, bad faith,
gross negligence or willful misconduct in connection with any such advice, actions, inactions or services or such Underwriter
Indemnified Party’s breach of this Agreement or
any obligations of confidentiality owed to the Company.

 
5.5.
Survival & Third-Party Beneficiaries. The advancement, reimbursement, indemnity and contribution obligations set forth
 in this Section 5 shall remain in full

force and effect regardless of any termination of, or the completion of any Underwriter Indemnified
 Party’s services under or in connection with, this Agreement. Each
Underwriter Indemnified Party’s is an intended third-party
beneficiary of this Section 5, and has the right to enforce the provisions of Section 5 as if he/she/it was a party to this
Agreement.

 
6.
Default by an Underwriter.

 
6.1. Default
Not Exceeding 10% of Shares. If any Underwriter or Underwriters shall default in its or their obligations to purchase the
Shares, and if the number of the

Shares with respect to which such default relates does not exceed in the aggregate 10% of the
number of Shares that all Underwriters have agreed to purchase hereunder, then
such Shares to which the default relates shall be
purchased by the non- defaulting Underwriters in proportion to their respective commitments hereunder.
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6.2.
Default Exceeding 10% of Shares. In the event that the default addressed in Section 6.1 relates to more than 10% of
the Shares, the Representatives may in their

discretion arrange for themselves or for another party or parties to purchase such Shares
to which such default relates on the terms contained herein. If, within one (1) Business
Day after such default relating to more than
10% of the Shares, the Representatives do not arrange for the purchase of such Shares, then the Company shall be entitled to a
further
period of one (1) Business Day within which to procure another party or parties satisfactory to the Representatives to purchase said
Shares on such terms. In the event
that neither the Representatives nor the Company arrange for the purchase of the Shares to which a
 default relates as provided in this Section 6, this Agreement will
automatically be terminated by the Representatives or the Company
without liability on the part of the Company (except as provided in Sections 8.3 and 5 hereof) or the several
Underwriters
 (except as provided in Section 5 hereof); provided, however, that nothing herein shall relieve a defaulting Underwriter
 of its liability, if any, to the other
Underwriters and to the Company for damages occasioned by its default hereunder.

 
6.3.
Postponement of Closing Date. In the event that the Shares to which the default relates are to be purchased by the non-defaulting
Underwriters, or are to be

purchased by another party or parties as aforesaid, the Representatives or the Company shall have the right
to postpone the Closing Date for a reasonable period, but not in any
event exceeding five (5) Business Days, in order to effect whatever
changes may thereby be made necessary in the Registration Statement, the Pricing Disclosure Package or
the Prospectus or in any other
documents and arrangements, and the Company agrees to file promptly any amendment to the Registration Statement, the Pricing Disclosure
Package or the Prospectus that in the opinion of counsel for the Underwriter may thereby be made necessary. The term “Underwriter”
as used in this Agreement shall include
any party substituted under this Section 6 with like effect as if it had originally been
a party to this Agreement with respect to such Shares.

 
7.
Reserved.

 
8.
Effective Date of this Agreement and Termination Thereof.

 
8.1.
Effective Date. This Agreement shall become effective when both the Company and the Representatives have executed the same
and delivered counterparts of

such signatures to the other party.
 
8.2. Termination.
 The Representatives shall have the right to terminate this Agreement in writing at any time prior to any Closing Date, (i) if any
 domestic or

international event or act or occurrence has materially disrupted, or in the Representatives’ opinion will in the
immediate future materially disrupt, general securities markets in
the United States; or (ii) if trading on the New York Stock
 Exchange or the Nasdaq Stock Market LLC shall have been suspended or materially limited, or minimum or
maximum prices for trading
shall have been fixed, or maximum ranges for prices for securities shall have been required by FINRA or by order of the Commission
or any other
government authority having jurisdiction; or (iii) if the United States shall have become involved in a new war or an
 increase in major hostilities; or (iv) if a banking
moratorium has been declared by a New York State or federal authority; or (v) if
 a moratorium on foreign exchange trading has been declared which materially adversely
impacts the United States securities markets;
or (vi) if the Company shall have sustained a material loss by fire, flood, accident, hurricane, earthquake, theft, sabotage or
other
calamity or malicious act which, whether or not such loss shall have been insured, will, in the Representatives’
opinion, make it inadvisable to proceed with the delivery of the
Shares; or (vii) if the Company is in material breach of any of its
representations, warranties or covenants hereunder; or (viii) if the Representatives shall have become aware
after the date hereof
of such a Material Adverse Change, or such adverse material change in general market conditions as in the Representatives’
 judgment would make it
impracticable to proceed with the offering, sale and/or delivery of the Shares or to enforce contracts made
by the Underwriters for the sale of the Shares.
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8.3. Expenses. Notwithstanding
anything to the contrary in this Agreement, except in the case of a default by the Underwriters, pursuant to Section 6.2
above, in the

event that this Agreement shall not be carried out for any reason whatsoever, within the time specified herein or any
 extensions thereof pursuant to the terms herein, the
Company shall be obligated to pay to the Underwriters their actual and
accountable out-of-pocket expenses related to the transactions contemplated herein then due and payable
up to the amounts set forth
 in Section 3.8.1 and upon demand the Company shall pay such amount thereof to the Representatives on behalf of the
Underwriters; provided,
however, that such expense provisions in no way limit or impair the indemnification and
contribution provisions of this Agreement. Notwithstanding the foregoing, any advance
received by the Representatives will be
reimbursed to the Company to the extent not actually incurred in compliance with FINRA Rule 5110(g)(4)(A).

 
8.4.
Indemnification. Notwithstanding any contrary provision contained in this Agreement, any election hereunder or any termination
of this Agreement, and whether

or not this Agreement is otherwise carried out, the provisions of Section 5 shall remain in full
 force and effect and shall not be in any way affected by, such election or
termination or failure to carry out the terms of this Agreement
or any part hereof.

 
8.5.
Representations, Warranties, Agreements to Survive. All representations, warranties and agreements contained in this Agreement
or in certificates of officers of the

Company submitted pursuant hereto, shall remain operative and in full force and effect regardless
of (i) any investigation made by or on behalf of any Underwriter or its
Affiliates or selling agents, any person controlling any Underwriter,
 its officers or directors or any person controlling the Company or (ii) delivery of and payment for the
Shares.

 
9.
Miscellaneous.

 
9.1.
Notices. All communications hereunder, except as herein otherwise specifically provided, shall be in writing and shall be
mailed (registered or certified mail,

return receipt requested), emailed, personally delivered or sent by facsimile transmission and
confirmed and shall be deemed given when so delivered or faxed and confirmed or
if mailed, two (2) Business Days after such mailing.

 
If
to the Representatives:
 
Revere
Securities LLC
650
Fifth Avenue -35th Floor New York, NY 10019
Attn:
Dajiang Guo
Email:
dguo@reveresecurities.com
 
R.
F. Lafferty & Co., Inc. 40 Wall Street, 19th Floor New York, NY 10005 Attn: Robert Hackel
Email:
rhackel@rflafferty.com
 
With
a copy (which shall not constitute notice) to:
 
The
Crone Law Group P.C.
420
Lexington Avenue, Suite 2446 New York, NY 10170
Attention:
Mark Crone, Esq.
Email:
mcrone@cronelawgroup.com If to the Company:
Golden
Heaven Group Holdings Ltd.
No.
8 Banhouhaichuan Rd Xiqin Town, Yanping District
Nanping
City, Fujian Province, China 353001
Attention:
Qiong Jin Email: jq@jsyoule.com
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With
a copy (which shall not constitute notice) to:
 
Hunter
Taubman Fischer & Li LLC
950
Third Avenue, 19th Floor
New York, NY 10022
Attention: Ying Li, Esq.
Email:
yli@htflawyers.com
 
9.2.
 Headings. The headings contained herein are for the sole purpose of convenience of reference, and shall not in any way limit
 or affect the meaning or

interpretation of any of the terms or provisions of this Agreement.
 
9.3.
Amendment. This Agreement may only be amended by a written instrument executed by each of the parties hereto.
 
9.4.
 Entire Agreement. This Agreement (together with the other agreements and documents being delivered pursuant to or in connection
 with this Agreement)

constitutes the entire agreement of the parties hereto with respect to the subject matter hereof and thereof, and
supersedes all prior agreements and understandings of the parties,
oral and written, with respect to the subject matter hereof. This
Agreement shall replace and supersede the engagement letter dated March 30, 2022, by and between the
Company and the Representatives,
as amended, including, without limitation, any terms which survive termination thereof pursuant to Section 7 thereof.

 
9.5.
 Binding Effect. This Agreement shall inure solely to the benefit of and shall be binding upon the Representatives, the Underwriters,
 the Company and the

controlling persons, directors and officers referred to in Section 5 hereof, and their respective successors,
legal representatives, heirs and assigns, and no other person shall have
or be construed to have any legal or equitable right, remedy
 or claim under or in respect of or by virtue of this Agreement or any provisions herein contained. The term
“successors and assigns”
shall not include a purchaser, in its capacity as such, of securities from any of the Underwriters.

 
9.6.
Governing Law; Consent to Jurisdiction; Trial by Jury.
 

9.6.1.
This Agreement shall be governed by and construed and enforced in accordance with the laws of the State of New York, without giving effect
to conflict of
laws principles thereof. To the extent that the Company has or hereafter may acquire any immunity (on the grounds of sovereignty
or otherwise) from the jurisdiction of any
court or from any legal process with respect to itself or its property, the Company irrevocably
waives, to the fullest extent permitted by law, such immunity in respect of any
such suit, action or proceeding.
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9.6.2.
By the execution and delivery of this Agreement, the Company hereby irrevocably designates and appoints Cogency Global Inc., located
at 122 East 42nd

Street, 18th Floor New York, NY 10168 as its authorized agent upon whom process may be served
 in any suit, proceeding or other action against it instituted by any
Underwriter or by any person controlling an Underwriter as to
which such Underwriter or any such controlling person is a party and based upon this Agreement, or in any other
action against the
Company in the New York Supreme Court, County of New York or the United States District Court for the Southern District of New York,
arising out of the
offering made by the Preliminary Prospectus, the Prospectus, the Registration Statement or any purchase or sale
of Shares in connection therewith. The Company expressly
accepts jurisdiction of any such court in respect of any such suit,
proceeding or other action and, without limiting other methods of obtaining jurisdiction, expressly submits to
nonexclusive personal
jurisdiction of any such court in respect of any such suit, proceeding or other action. Such designation and appointment shall be
irrevocable, unless and
until a successor authorized agent in the County and State of New York reasonably acceptable to the
Representatives shall have been appointed by the Company, such successor
shall have accepted such appointment and written notice
 thereof shall have been given to the Underwriters. The Company further agrees that service of process upon its
authorized agent or
successor shall be deemed in every respect personal service of process upon the Company in any such suit, proceeding or other
action. In the event that
service of any process or notice of motion or other application to any such court in connection with any
such motion in connection with any such action or proceeding cannot be
made in the manner described above, such service may be made
in the manner set forth in conformance with the Hague Convention on the Service Abroad of Judicial and
Extrajudicial Documents on
Civil and Commercial Matters or any successor convention or treaty. The Company hereby irrevocably waives any objection that it may
have or
hereafter have to the laying of venue of any such action or proceeding arising out of or based on the Shares or this
Agreement or otherwise relating to the offering, issuance and
sale of the Shares in any federal or state court sitting in the County
of New York and hereby further irrevocably waives any claim that any such action or proceeding in any such
court has been brought in
an inconvenient forum. The Company agrees that any final judgment after exhaustion of all appeals or the expiration of time to
appeal in any such
action or proceeding arising out of the sale of the Shares or this Agreement rendered by any such federal court
or state court shall be conclusive and may be enforced in any
other jurisdiction by suit on the judgment or in any other manner
provided by law. Nothing contained in this Agreement shall affect or limit the right of the Underwriters or any
person controlling
 an Underwriter to serve any process or notice of motion or other application in any other manner permitted by law or limit or affect
 the right of the
Underwriters or any person controlling an Underwriter to bring any action or proceeding against the Company or any
of its properties in the courts of any other jurisdiction. The
Company further agrees to take any and all action, including the
execution and filing of all such instruments and documents, as may be necessary to continue such designations
and appointments or
such substitute designations and appointments in full force and effect. The Company hereby agrees with the Underwriters to the
exclusive jurisdiction of
the New York Supreme Court, County of New York or the United States District Court for the Southern
District of New York in connection with any action or proceeding
arising from the sale of the Shares or this Agreement brought by
the Company, the Underwriters or any person controlling an Underwriter. The Company (on its behalf and, to
the extent permitted by
applicable law, on behalf of its stockholders and affiliates) and each of the Underwriters hereby irrevocably waives, to the fullest
extent permitted by
applicable law, any and all right to trial by jury in any legal proceeding arising out of or relating to this
Agreement or the transactions contemplated hereby.

 
9.6.3.
The Company agrees that in any suit (whether in a court in the United States or elsewhere) seeking enforcement of this Agreement or provisions
of this

Agreement, if the plaintiffs therein seek a judgment in United States dollars, the Company will not interpose any defense or
objection to or otherwise oppose judgment, if any,
being awarded in such currency. The Company agrees that it will not initiate or seek
to initiate any action, suit or proceeding, in any other jurisdiction other than in the United
States, seeking damages in respect of
or for the purpose of obtaining any injunction or declaratory judgment against the enforcement of, or a declaratory judgment concerning
any alleged breach by the Company or other claim by the Underwriters, or any person controlling an Underwriter in respect of this Agreement
or any of the Underwriters’ rights
under this Agreement, including without limitation any action, suit or proceeding challenging
the enforceability of or seeking to invalidate in any respect the submission by the
Company hereunder to the jurisdiction of the courts
or the designation of the laws as the law applicable to this Agreement, in each case as set forth herein.

 
9.6.4.
The Company agrees that if any payment of any sum due under this Agreement from the Company is made to or received by the Underwriters
or any

controlling person of any Underwriter in a currency other than freely transferable United States dollars, whether by judicial
 judgment or otherwise, the obligations of the
Company under this Agreement shall be discharged only to the extent of the net amount of
freely transferable United States dollars that the Underwriters or such controlling
persons, as the case may be, in accordance with normal
 bank procedures, are able to lawfully purchase with such amount of such other currency. To the extent that the
Underwriters or such controlling
persons are not able to purchase sufficient United States dollars with such amount of such other currency to discharge the obligations
of the
Company to the Underwriters or such controlling persons, the obligations of the Company shall not be discharged with respect to
such difference, and any such undischarged
amount will be due as a separate obligation and shall not be affected by payment of or judgment
being obtained for any other sums due under or in respect of this Agreement.
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9.6.5.
The Company agrees that the prevailing party(ies) in any such action shall be entitled to recover from the other party(ies) all of its
reasonable attorneys’ fees

and expenses relating to such action or proceeding and/or incurred in connection with the preparation
therefor.
 
9.7.
Execution in Counterparts. This Agreement may be executed in one or more counterparts, and by the different parties hereto
 in separate counterparts, each of

which shall be deemed to be an original, but all of which taken together shall constitute one and the
same agreement, and shall become effective when one or more counterparts
has been signed by each of the parties hereto and delivered
to each of the other parties hereto. Delivery of a signed counterpart of this Agreement by facsimile or email/pdf
transmission shall
constitute valid and sufficient delivery thereof.

 
9.8.
Waiver, etc. The failure of any of the parties hereto to at any time enforce any of the provisions of this Agreement shall
not be deemed or construed to be a waiver

of any such provision, nor to in any way effect the validity of this Agreement or any provision
hereof or the right of any of the parties hereto to thereafter enforce each and
every provision of this Agreement. No waiver of any breach,
non- compliance or non-fulfillment of any of the provisions of this Agreement shall be effective unless set forth in
a written instrument
executed by the party or parties against whom or which enforcement of such waiver is sought; and no waiver of any such breach, non-compliance
or non-
fulfillment shall be construed or deemed to be a waiver of any other or subsequent breach, non-compliance or non-fulfillment.

 
[Signature
Page Follows]
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If
the foregoing correctly sets forth the understanding between the Underwriters and the Company, please so indicate in the space provided
below for that purpose,

whereupon this letter shall constitute a binding agreement between us.
 

  Very truly yours,
     
  Golden Heaven Group Holdings Ltd.
     
  By: /s/ Qiong
Jin
    Name:  Qiong Jin
    Title: Chairman

 
Confirmed
as of the date first written above mentioned, on behalf of itself and as Representatives of the several Underwriters named on Schedule
1 hereto:
 

Revere Securities LLC  
     
By: /s/ dajiang guo  
Name: dajiang guo  
Title: Managing director  
     
R.F. Lafferty & Co., Inc.  
     
By: /s/ Robert Hacker  
Name:   Robert Hacker
Title: Chief Operating Officer  

 

 



 

 
SCHEDULE
1

 

Underwriter  

Total
Number of

Shares 
to be

Purchased  
Revere Securities LLC     875,000 
R.F. Lafferty & Co., Inc.     875,000 
TOTAL     1,750,000 

 

 



 

 
SCHEDULE
2-A

 
Pricing
Information

 
Number
of Shares: 1,750,000
 
Public
Offering Price per Share: $4.00
 
Underwriting Discount per Share: $0.28
 
Non-accountable
Expense Allowance per Share: $0.04

 

 



 

 
SCHEDULE
2-B

 
Issuer
General Use Free Writing Prospectuses

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

 

 

 



 

  
SCHEDULE
2-C

 
Written
Testing-the-Waters Communications

 
None

 

 



 

 
EXHIBIT
A

 
Form
of Lock-Up Agreement

 
[           , 2023]

 
Revere
Securities LLC
650
Fifth Avenue -35th Floor
New York, NY 10019
 
R.F.
Lafferty & Co., Inc.
40 Wall Street, 19th Floor
New York, NY 10005
 
Ladies
and Gentlemen:

 
The
undersigned understands that Revere Securities LLC and R.F. Lafferty & Co., Inc. (the “Representatives”) propose
to enter into an Underwriting Agreement (the

“Underwriting Agreement”) with Golden Heaven Group Holdings Ltd., a Cayman
 Islands corporation (the “Company”), providing for the public offering (the “Public
Offering”)
of ordinary shares, par value $0.0001 per share, of the Company (the “Shares”).

 
To
induce the Representatives to continue its efforts in connection with the Public Offering, the undersigned hereby agrees that, without
the prior written consent of the

Representatives, the undersigned will not, during the period commencing on the date hereof and ending
one hundred and eighty (180) days after the date of the Public Offering
(the “Lock-Up Period”), (1) offer, pledge,
sell, contract to sell, grant, lend, or otherwise transfer or dispose of, directly or indirectly, any Shares or any securities convertible
into or exercisable or exchangeable for Shares, whether now owned or hereafter acquired by the undersigned or with respect to which the
undersigned has or hereafter acquires
the power of disposition (collectively, the “Lock-Up Securities”); (2) enter
 into any swap or other arrangement that transfers to another, in whole or in part, any of the
economic consequences of ownership of the
Lock-Up Securities, whether any such transaction described in clause (1) or (2) above is to be settled by delivery of Lock-Up
Securities,
in cash or otherwise; (3) make any demand for or exercise any right with respect to the registration of any Lock-Up Securities; or (4)
publicly disclose the intention
to do any of the foregoing. Notwithstanding the foregoing, and subject to the conditions below, the undersigned
may transfer Lock-Up Securities without the prior written
consent of the Representatives in connection with (a) transactions relating
 to Lock-Up Securities acquired in open market transactions after the completion of the Public
Offering; (b) transfers of Lock-Up Securities
as a bona fide gift, by will or intestacy or to a family member or trust for the benefit of the undersigned and/or one or more
family
members (for purposes of this lock-up agreement, “family member” means any relationship by blood, marriage or adoption,
not more remote than first cousin); (c) transfers of
Lock-Up Securities to a charity or educational institution or other not-for-profit
organization; or (d) if the undersigned, directly or indirectly, controls a corporation, partnership,
limited liability company or other
business entity, any transfers of Lock-Up Securities to any such corporation, partnership, limited liability company or other business
entity, or
any shareholder, partner or member of, or owner of similar equity interests in, the same, as the case may be; provided
that in the case of any transfer pursuant to the foregoing
clauses (b), (c) or (d), it shall be a condition to any such transfer
that (i) the transferee/donee agrees to be bound by a lock-up agreement substantially in the form of this lock-up
agreement; and (ii)
the undersigned notifies the Representatives at least two (2) business days prior to the proposed transfer or disposition.

 
In
addition, the foregoing restrictions shall not apply to (i) the exercise of stock options granted pursuant to the Company’s
equity incentive plans or to any of the

undersigned’s ordinary shares issued upon such exercise, (ii) exercise of warrants;
provided that it shall apply to any of the undersigned’s ordinary shares issued upon such
exercise, or (iii) pursuant to an
existing contract, instruction or plan (a “Plan”) that satisfies all of the requirements of Rule
10b5-1(c)(1)(i)(B) under the Exchange Act, (iv) the
establishment of any new Plan; provided that no sales of the undersigned’s
ordinary shares shall be made pursuant to such new Plan prior to the expiration of the Lock-Up
Period, and such a Plan may only be
 established if no public announcement of the establishment or existence thereof and no filing with the Securities and Exchange
Commission or other regulatory authority in respect thereof or transactions thereunder or contemplated thereby, by the undersigned,
the Company or any other person, shall be
required, and no such announcement or filing is made voluntarily, by the undersigned, the
Company or any other person, prior to the expiration of the Lock-Up Period.

 

 



 

 
The
 undersigned also agrees and consents to the entry of stop transfer instructions with the Company’s transfer agent and registrar
 against the transfer of the

undersigned’s securities subject to this lock-up agreement except in compliance with this lock-up agreement.
 
If
the undersigned is an officer or director of the Company, (i) the undersigned agrees that the foregoing restrictions shall be equally
applicable to any Shares that the

undersigned may purchase in the Public Offering; (ii) the Representatives agree that, at least three
(3) business days before the effective date of any release or waiver of the
foregoing restrictions in connection with a transfer of Lock-Up
 Securities, the Representatives will notify the Company of the impending release or waiver; and (iii) the
Company has agreed in the Underwriting
Agreement to announce the impending release or waiver by press release through a major news service at least two (2) business days
before
the effective date of the release or waiver. Any release or waiver granted by the Representatives hereunder to any such officer or director
shall only be effective two (2)
business days after the publication date of such press release. The provisions of this paragraph will
not apply if (a) the release or waiver is effected solely to permit a transfer of
Lock-Up Securities not for consideration and (b) the
transferee has agreed in writing to be bound by the same terms described in this lock-up agreement to the extent and for the
duration
that such terms remain in effect at the time of such transfer.

 
The
undersigned understands that the Company and the Representatives are relying upon this lock-up agreement in proceeding toward consummation
of the Public

Offering. The undersigned further understands that this lock-up agreement is irrevocable and shall be binding upon the
undersigned’s heirs, legal representatives, successors and
assigns.

 
The
undersigned understands that if the Underwriting Agreement (other than the provisions thereof which survive termination) shall terminate
or be terminated prior to

payment for and delivery of the Shares to be sold thereunder, the undersigned shall be released from all obligations
under this lock-up agreement.
 
This
lock-up agreement shall be governed by, and construed in accordance with, the laws of the State of New York.
 

Very truly yours,  
   
   
(Name - Please Print)  
   
   
(Signature)  
   
   
(Name of Signatory, in the case of entities - Please Print)  
   
   
(Title of Signatory, in the case of entities - Please Print)  
 
Address:     
     
     
     
     

 
 

 

 
 



Exhibit 99.1
 

Golden Heaven Group
Holdings Ltd. Announces Pricing of Initial Public Offering
 
NANPING, China, April 12, 2023 (GLOBE NEWSWIRE) — Golden Heaven
Group Holdings Ltd. (the “Company” or “Golden Heaven”), an amusement park operator in
China, has announced today
the pricing of its initial public offering (the “Offering”) of 1,750,000 ordinary shares at a public offering price of US$4.00
per ordinary share. The
gross proceeds of the Offering are expected to be approximately US$7 million before deducting underwriting discounts,
 commissions and offering expenses. The ordinary
shares are expected to begin trading on the Nasdaq Capital Market on April 12, 2023 under
the symbol “GDHG.” The offering is expected to close on April 14, 2023, subject to
satisfaction of customary closing conditions.
 
Net proceeds from the Offering will be used for expanding Golden Heaven’s
market share by constructing new amusement parks and by acquiring or investing in businesses
engaged in amusement park development; upgrading
 existing amusement parks, software and systems; improving internal controls; increasing brand recognition through
marketing and promotional
activities; working capital purposes; increasing employees’ compensation and benefit packages, and investing in job training; and
emergency funds
to be used when needed.
 
The Offering is being conducted on a firm commitment basis. Revere
Securities LLC and R.F. Lafferty & Co., Inc. (the “Underwriters”) are acting as joint book-runners for the
Offering. Hunter
Taubman Fischer & Li LLC is acting as counsel to the Company, and The Crone Law Group P.C. is acting as counsel to the Underwriters
in connection with
the Offering.
 
A registration statement on Form F-1 relating to the Offering was filed
with the U.S. Securities and Exchange Commission (the “SEC”) (File Number: 333-268166) and, as
amended, was declared effective
by the SEC on March 30, 2023. The Offering is being made only by means of a prospectus forming a part of the registration statement. Copies
of the final prospectus relating to the Offering, when available, may be obtained from Revere Securities LLC by email at contact@reveresecurities.com,
by standard mail to
Revere Securities LLC, 650 Fifth Avenue, 35th Floor, New York, NY 10019 USA, or by telephone at (212) 688-2238; or
 from R.F. Lafferty & Co., Inc. by email at
info@rflafferty.com, by standard mail to R.F. Lafferty & Co., Inc., 40 Wall Street,
29th Floor, New York, NY 10005 USA, or by telephone at (212) 293-9090. In addition, a
copy of the final prospectus relating to the Offering,
when available, may be obtained via the SEC’s website at www.sec.gov.
 
Before you invest, you should read the registration statement and the
preliminary prospectus contained therein and the final prospectus, when available, and other documents
the Company has filed or will file
with the SEC for more complete information about the Company and the Offering. This press release does not constitute an offer to sell,
or
the solicitation of an offer to buy any of the Company’s securities, nor shall such securities be offered or sold in the United
States absent registration or an applicable exemption
from registration, nor shall there be any offer, solicitation or sale of any of
the Company’s securities in any state or jurisdiction in which such offer, solicitation or sale would be
unlawful prior to registration
or qualification under the securities laws of such state or jurisdiction.
 

 



 

 
About Golden Heaven Group Holdings Ltd.
 
Golden Heaven Group Holdings Ltd. manages and operates six properties
 consisting of amusement parks, water parks, and complementary recreational facilities. With
approximately 426,560 square meters of land
in the aggregate, these parks are located in geographically diverse markets across the south of China and collectively offer 139
rides
and attractions. Due to the geographical locations of the parks and the ease of travel, the parks are easily accessible to an aggregate
population of approximately 21 million
people. The parks provide a wide range of exciting and entertaining experiences, including thrilling
rides, family-friendly attractions, water attractions, gourmet festivals, circus
performances, and high-tech facilities. For more information,
please visit the Company’s website at https://ir.jsyoule.com/.
 
Forward-Looking Statements
 
This press release contains “forward-looking statements”.
Forward-looking statements reflect our current view about future events. These forward-looking statements involve
known and unknown risks
and uncertainties and are based on the Company’s current expectations and projections about future events that the Company believes
may affect its
financial condition, results of operations, business strategy and financial needs. Investors can identify these forward-looking
statements by words or phrases such as “may,”
“will,” “could,” “expect,” “anticipate,”
 “aim,” “estimate,” “intend,” “plan,” “believe,” “is/are likely to,”
 “propose,” “potential,” “continue” or similar expressions. The
Company undertakes no obligation to
 update or revise publicly any forward-looking statements to reflect subsequent occurring events or circumstances, or changes in its
expectations,
except as may be required by law. Although the Company believes that the expectations expressed in these forward-looking statements are
reasonable, it cannot
assure you that such expectations will turn out to be correct, and the Company cautions investors that actual results
may differ materially from the anticipated results and
encourages investors to review other factors that may affect its future results
in the Company’s registration statement and other filings with the SEC.
 
For investor and media inquiries, please contact:
 
Golden Heaven Group Holdings Ltd.
 
Email: group@jsyoule.com
 
Ascent Investor Relations LLC
 
Tina Xiao
Phone: +1-917-609-0333
Email: tina.xiao@ascent-ir.com
 
 
 
 

 
 



Exhibit
99.2
 

Golden Heaven Group
Holdings Ltd. Announces Closing of Initial Public Offering
 

NANPING, China, April 14, 2023 (GLOBE NEWSWIRE) – Golden Heaven
Group Holdings Ltd. (the “Company” or “Golden Heaven”) (Nasdaq: GDHG), an amusement
park operator in China, has
announced today the closing of its initial public offering (the “Offering”) of 1,750,000 ordinary shares at a public offering
price of US$4.00 per
ordinary share. The gross proceeds of the Offering were approximately US$7 million before deducting underwriting
 discounts, commissions and offering expenses. The
ordinary shares began trading on the Nasdaq Capital Market on April 12, 2023 under the
symbol “GDHG.”
 
Net proceeds from the Offering will be used for expanding Golden Heaven’s
market share by constructing new amusement parks and by acquiring or investing in businesses
engaged in amusement park development; upgrading
 existing amusement parks, software and systems; improving internal controls; increasing brand recognition through
marketing and promotional
activities; working capital purposes; increasing employees’ compensation and benefit packages, and investing in job training; and
emergency funds
to be used when needed.
 
The Offering was conducted on a firm commitment basis. Revere Securities
 LLC and R.F. Lafferty & Co., Inc. (the “Underwriters”) acted as joint book-runners for the
Offering. Hunter Taubman Fischer
& Li LLC acted as counsel to the Company, and The Crone Law Group P.C. acted as counsel to the Underwriters in connection with the
Offering.
 
A registration statement on Form F-1 relating to the Offering was filed
with the U.S. Securities and Exchange Commission (the “SEC”) (File Number: 333-268166) and, as
amended, was declared effective
by the SEC on March 30, 2023. The Offering was made only by means of a prospectus forming a part of the registration statement. Copies
of
the final prospectus relating to the Offering, may be obtained from Revere Securities LLC by email at contact@reveresecurities.com,
by standard mail to Revere Securities
LLC, 650 Fifth Avenue, 35th Floor, New York, NY 10019 USA, or by telephone at (212) 688-2238; or
from R.F. Lafferty & Co., Inc. by email at Offerings@rflafferty.com, by
standard mail to R.F. Lafferty & Co., Inc., 40 Wall
Street, 29th Floor, New York, NY 10005 USA, or by telephone at (212) 293-9090. In addition, a copy of the final prospectus
relating to
the Offering, when available, may be obtained via the SEC’s website at www.sec.gov.
 
This press release does not constitute an offer to sell, or the solicitation
of an offer to buy any of the Company’s securities, nor shall such securities be offered or sold in the
United States absent registration
or an applicable exemption from registration, nor shall there be any offer, solicitation or sale of any of the Company’s securities
in any state or
jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under
the securities laws of such state or jurisdiction.
 

 



 

 
About Golden Heaven Group Holdings Ltd.
 
Golden Heaven Group Holdings Ltd. manages and operates six properties
 consisting of amusement parks, water parks, and complementary recreational facilities. With
approximately 426,560 square meters of land
in the aggregate, these parks are located in geographically diverse markets across the south of China and collectively offer 139
rides
and attractions. Due to the geographical locations of the parks and the ease of travel, the parks are easily accessible to an aggregate
population of approximately 21 million
people. The parks provide a wide range of exciting and entertaining experiences, including thrilling
rides, family-friendly attractions, water attractions, gourmet festivals, circus
performances, and high-tech facilities. For more information,
please visit the Company’s website at https://ir.jsyoule.com/.
 
Forward-Looking Statements
 
This press release contains “forward-looking statements.”
Forward-looking statements reflect our current view about future events. These forward-looking statements involve
known and unknown risks
and uncertainties and are based on the Company’s current expectations and projections about future events that the Company believes
may affect its
financial condition, results of operations, business strategy and financial needs. Investors can identify these forward-looking
statements by words or phrases such as “may,”
“will,” “could,” “expect,” “anticipate,”
 “aim,” “estimate,” “intend,” “plan,” “believe,” “is/are likely to,”
 “propose,” “potential,” “continue” or similar expressions. The
Company undertakes no obligation to
 update or revise publicly any forward-looking statements to reflect subsequent occurring events or circumstances, or changes in its
expectations,
except as may be required by law. Although the Company believes that the expectations expressed in these forward-looking statements are
reasonable, it cannot
assure you that such expectations will turn out to be correct, and the Company cautions investors that actual results
may differ materially from the anticipated results and
encourages investors to review other factors that may affect its future results
in the Company’s registration statement and other filings with the SEC.
 
For investor and media inquiries, please contact:
 
Golden Heaven Group Holdings Ltd.
 
Email: group@jsyoule.com
 
Ascent Investor Relations LLC
 
Tina Xiao
Phone: +1-917-609-0333
Email: tina.xiao@ascent-ir.com
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99.3
 

AUDIT
COMMITTEE CHARTER
OF

GOLDEN
HEAVEN GROUP HOLDINGS LTD.
 
This
Audit Committee Charter (the “Charter”) was adopted by the Board of Directors (the “Board”) of Golden Heaven
Group Holdings Ltd., a Cayman Islands exempted
company (the “Company”), on March 29, 2023, and shall become effective immediately.
 
I.
Purpose
 
The
purpose of the Audit Committee (the “Committee”) is to oversee the accounting and financial reporting processes of the Company
and the audits of the financial statements
of the Company. The Committee assists the Board with its oversight responsibilities regarding:
 (i) the integrity of the Company’s financial statements; (ii) the Company’s
compliance with legal and regulatory requirements;
(iii) the independent auditor’s qualifications and independence; and (iv) the performance of the Company’s internal audit
function and independent auditor. The Committee shall prepare the report required by the rules of the Securities and Exchange Commission
(the “SEC”) to be included in the
Company’s annual report on Form 20-F.
 
In
addition to the powers and responsibilities expressly delegated to the Committee in this Charter, the Committee may exercise any other
powers and carry out any other
responsibilities delegated to it by the Board from time to time consistent with the Company’s Memorandum
and Articles of Association, as amended from time to time (the
“Articles”). The powers and responsibilities delegated by
the Board to the Committee in this Charter or otherwise shall be exercised and carried out by the Committee as it
deems appropriate without
requirement of Board approval, and any decision made by the Committee (including any decision to exercise or refrain from exercising
any of the
powers delegated to the Committee hereunder) shall be at the Committee’s sole discretion. While acting within the scope
of the powers and responsibilities delegated to it, the
Committee shall have and may exercise all the powers and authority of the Board.
To the fullest extent permitted by law, the Committee shall have the power to determine
which matters are within the scope of the powers
and responsibilities delegated to it.
 
Notwithstanding
the foregoing, the Committee’s responsibilities are limited to oversight. Although the Committee has the responsibilities set forth
in this Charter, it is not the
responsibility of the Committee to plan or conduct audits or to determine that the Company’s financial
 statements and disclosure are complete and accurate and are in
accordance with generally accepted accounting principles and applicable
 laws, rules and regulations. These are the responsibilities of the Company’s management
(“Management”) and the independent
auditor.
 
Furthermore,
 auditing literature, particularly Statement of Accounting Standards No. 71, defines the term “review” to include a particular
 set of required procedures to be
undertaken by independent auditors. The members of the Committee are not independent auditors, and the
term “review” as used in this Charter is not intended to have that
meaning and should not be interpreted to suggest that
 the Committee members can or should follow the procedures required of auditors performing reviews of financial
statements.
 
II.
Membership
 
The
Committee shall consist of at least three members of the Board, as determined by the Board. Each Committee member shall be financially
literate as determined by the
Board in its business judgment or must become financially literate within a reasonable period of time after
his or her appointment to the Committee. Members of the Committee
must (i) not have participated in the preparation of the financial
statements of the Company or any current subsidiary of the Company at any time during the past three years;
and (ii) be able to read
and understand fundamental financial statements, including a company’s balance sheet, income statement, and cash flow statement.
Members of the
Committee are not required to be engaged in the accounting and auditing profession and, consequently, some members may
not be expert in financial matters, or in matters
involving auditing or accounting. However, at least one member of the Committee must
have accounting or related financial management expertise as determined by the Board
in its business judgment. In addition, at least
one member of the Committee shall be an “audit committee financial expert” within the definition adopted by the SEC or shall
possess financial sophistication within the meaning of the Nasdaq Listing Rules, or the Company shall disclose in its annual report on
Form 20-F required pursuant to the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), the reasons why at least
one member of the Committee is not an “audit committee financial expert.”
 

 



 

 
At
 least a majority of the members of the Committee shall be independent within the meaning of Section 5605(a)(2) of the Nasdaq Listing
 Rules and will satisfy the
independence requirements of Rule 10A-3(b)(1) under the Exchange Act within the 90-day period after the effectiveness
of the Company’s registration statement on Form F-1
relating to the Company’s initial public offering (the “Effective
Time”). All Committee members must satisfy the independence requirements of Rule 10A-3(b)(1) under the
Exchange Act beginning from
the first anniversary of the Effective Time. No Committee member may simultaneously serve on the audit committee of more than two other
public companies, unless the Board determines that such simultaneous service would not impair the ability of such member to effectively
serve on the Committee and such
determination is disclosed in the Company’s annual report on Form 20-F.
 
The
members of the Committee, including the chairperson (the “Chair”) of the Committee, shall be appointed by the Board. Committee
members may be removed from the
Committee, with or without cause, by the Board.
 
III.
Meetings and Procedures
 
The
Chair (or in his or her absence, a member designated by the Chair) shall preside at each meeting of the Committee and set the agendas
 for Committee meetings. The
Committee shall have the authority to establish its own rules and procedures for notice and conduct of its
meetings so long as they are not inconsistent with any provisions of
the Articles that are applicable to the Committee.
 
The
Committee shall meet at least once during each fiscal quarter and more frequently as the Committee deems desirable. Except as required
by law, all matters shall be
approved by a simple majority of all the Committee members.
 
The
Committee shall meet separately and periodically with Management, with the internal auditor, and with the independent auditor. Any meeting
of the Committee may be
conducted in person or via telephone conference or similar communications equipment where every meeting participant
can hear each other.
 
All
 non-Management directors that are not members of the Committee may attend and observe meetings of the Committee, but shall not participate
 in any discussion or
deliberation unless invited to do so by the Committee, and in any event shall not be entitled to vote. The Committee
may, at its discretion, include in its meetings members of
the Company’s Management, representatives of the independent auditor,
the internal auditor, and any other financial personnel employed or retained by the Company or any
other persons whose presence the Committee
believes to be necessary or appropriate. Notwithstanding the foregoing, the Committee may also exclude from its meetings any
persons
it deems appropriate, including, but not limited to, any non-Management director that is not a member of the Committee.
 
The
Committee may retain any independent counsel, experts, or advisors (accounting, financial, or otherwise) that the Committee believes
to be necessary or appropriate. The
Committee may also utilize the services of the Company’s regular legal counsel or other advisors
 to the Company. The Company shall provide for appropriate funding, as
determined by the Committee, for payment of compensation to the
independent auditor for the purpose of rendering or issuing an audit report or performing other audit, review,
or attestation services,
for payment of compensation to any counsel, experts, or advisors employed by the Committee and for ordinary administrative expenses of
the Committee
that are necessary or appropriate in carrying out its duties.
 
The
Committee may conduct or authorize investigations into any matters within the scope of the powers and responsibilities delegated to the
Committee.
 
IV.
Powers and Responsibilities
 

1.
Appointment and Oversight. The Committee shall be directly responsible for the appointment, compensation, retention, removal and
oversight of the work of the
independent auditor (including resolution of any disagreements between Management and the independent auditor
regarding financial reporting) for the purpose of preparing or
issuing an audit report or related work or performing other audit, review,
 or attestation services for the Company, and the independent auditor shall report directly to the
Committee.
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2.
Pre-Approval of Services. Before the independent auditor is engaged by the Company or its subsidiaries to render audit or non-audit
services, the Committee shall

pre-approve the engagement. Committee pre-approval of audit and non-audit services will not be required
if the engagement for the services is entered into pursuant to pre-
approval policies and procedures established by the Committee regarding
the Company’s engagement of the independent auditor, provided that the policies and procedures are
detailed as to the particular
 service, the Committee is informed of each service provided and such policies and procedures do not include delegation of the Committee’s
responsibilities under the Exchange Act to the Management. The Committee may delegate to one or more designated members of the Committee
the authority to grant pre-
approvals, provided that such pre-approvals are presented to the Committee at a subsequent meeting. If the
Committee elects to establish pre-approval policies and procedures
regarding non-audit services, the Committee must be informed of each
non-audit service provided by the independent auditor. Committee pre-approval of non-audit services
(other than review and attestation
services) also will not be required if such services fall within available exceptions established by the SEC.
 

3.
Independence of Independent Auditor. The Committee shall, at least annually, review the independence and quality control procedures
of the independent auditor
and the experience and qualifications of the independent auditor’s senior personnel that are providing
audit services to the Company. In conducting its review:
 

(i)
The Committee shall obtain and review a report prepared by the independent auditor describing (a) the auditing firm’s internal
quality-control procedures
and (b) any material issues raised by the most recent internal quality-control review, or peer review, of
the auditing firm, or by any inquiry or investigation by governmental or
professional authorities, within the preceding five years, respecting
one or more independent audits carried out by the auditing firm, and any steps taken to deal with any such
issues;
 

(ii)
The Committee shall ensure that the independent auditor prepare and deliver, at least annually, a written statement delineating all relationships
between the
independent auditor and the Company. The Committee shall actively engage in a dialogue with the independent auditor with
respect to any disclosed relationships or services
that, in the view of the Committee, may impact the objectivity and independence of
the independent auditor. If the Committee determines that further inquiry is advisable, the
Committee shall take appropriate action in
response to the independent auditor’s report to satisfy itself of the auditor’s independence;
 

(iii)
 The Committee shall confirm with the independent auditor that the independent auditor is in compliance with the partner rotation requirements
established by the SEC; and
 

(iv)
The Committee shall, if applicable, consider whether the independent auditor’s provision of any permitted information technology
service or other non-
audit service to the Company is compatible with maintaining the independence of the independent auditor.
 

4.
Meetings with Management, the Independent Auditor and the Internal Auditor.
 

(i)
The Committee shall meet with Management, the independent auditor, and the internal auditor in connection with each annual audit to discuss
the scope of
the audit, the procedures to be followed, and the staffing of the audit.
 

(ii)
 The Committee shall review and discuss with Management and the independent auditor any material off-balance sheet transactions, arrangements,
obligations (including contingent obligations), and other relationships of the Company with unconsolidated entities of which the Committee
is made aware that do not appear on
the financial statements of the Company and that may have a material current or future effect on
 the Company’s financial condition, results of operations, liquidity, capital
expenditures, capital resources, or significant components
of revenues or expenses.
 

(iii)
The Committee shall review and discuss the annual audited financial statements with Management and the independent auditor, including
the Company’s
disclosures under “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
included in the Company’s annual report on Form 20-F.
 

5.
Separate Meetings with the Independent Auditor.
 

(i)
The Committee shall review with the independent auditor any problems or difficulties the independent auditor may have encountered during
the course of
the audit work, including any restrictions on the scope of activities or access to required information or any significant
disagreements with Management and Management’s
responses to such matters.
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(ii)
The Committee shall discuss with the independent auditor the report that such auditor is required to make to the Committee regarding:
 (a) all critical

accounting policies and practices to be used; (b) all alternative treatments within U.S. GAAP for policies and practices
related to material items that have been discussed among
Management and the independent auditor, including the ramifications of the use
of such alternative disclosures and treatments, and the treatment preferred by the independent
auditor; and (c) all other material written
communications between the independent auditor and Management, such as any Management letter, Management representation letter,
reports
on observations and recommendations on internal controls, independent auditor’s engagement letter, independent auditor’s
independence letter, schedule of unadjusted
audit differences and a listing of adjustments and reclassifications not recorded, if any.
 

(iii)
 The Committee shall discuss with the independent auditor the matters required to be discussed by Statement on Auditing Standards No.
 61,
“Communication with Audit Committees,” as then in effect.
 

6.
Recommendation to Include Financial Statements in Annual Report. The Committee shall, based on the review and discussions in paragraphs
4(iii) and 5(iii) above,
and based on the disclosures received from the independent auditor regarding its independence and discussions
 with the auditor regarding such independence pursuant to
subparagraph 3(ii) above, determine whether to recommend to the Board that the
audited financial statements be included in the Company’s annual report on Form 20-F for the
fiscal year subject to the audit.
 

7.
The Committee shall discuss with Management and the independent auditor the Company’s earnings press releases (with particular
focus on any “pro forma” or
“adjusted” non-GAAP information), as well as financial information and earnings guidance
provided to analysts and rating agencies. The Committee’s discussion in this regard
may be general in nature (i.e., discussion
of the types of information to be disclosed and the type of presentation to be made) and need not take place in advance of each
earnings
release or each instance in which the Company may provide earnings guidance.
 

8.
The Committee shall review all related party transactions by the Company (including any of its subsidiaries and consolidated affiliates)
on an ongoing basis and all
such transactions must be approved by the Committee in advance. All related party transactions should be
 disclosed in accordance with applicable legal and regulatory
requirements. The Committee recognizes that there are situations where the
Company may have to obtain products or services of a nature, quantity or quality, or on other terms,
that are not readily available from
alternative sources or when the Company provides products or services to related persons on an arm’s length basis on terms comparable
to
those provided to unrelated third parties.
 

a.
The Committee shall consider all of the relevant facts and circumstances available to the Committee, including (if applicable), but not
limited to:
 

● The
benefits to the Company;
     

● The
impact on a director’s independence in the event the related person is a director,
an immediate family member of a director or an entity in which a director is a
principal,
member, partner, shareholder or executive officer;

     
● The
availability of other sources for comparable products or services;

     
● The
terms of the transaction; and

     
● The
terms available to unrelated third parties and employees generally.

 
b.
No member of the Committee shall participate in any review, consideration or approval of any related party transactions with respect
to which such member

or any of his or her immediate family members is the related person. The Board shall approve only those related
party transactions that are in, or are not inconsistent
with, the best interests of the Company and its shareholders, as the Committee
determines in good faith.

 
9.
The Committee shall discuss with Management and the independent auditor any correspondence from or with regulators or governmental agencies,
any employee

complaints or any published reports that raise material issues regarding the Company’s financial statements, financial
reporting process, accounting policies, or internal audit
function.
 

10.
The Committee shall discuss with the Company’s internal or outside counsel any legal matters brought to the Committee’s attention
 that could reasonably be
expected to have a material impact on the Company’s financial statements.
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11.
The Committee shall request assurances from Management, the independent auditor, and the Company’s internal auditors that the Company’s
 subsidiaries and

affiliated entities, if any, are operated in conformity with applicable legal requirements, including disclosure of
related party transactions.
 

12.
The Committee shall discuss with Management the Company’s policies with respect to risk assessment and risk management. The Committee
shall discuss with
Management the Company’s significant financial risk exposures and the actions Management has taken to limit,
monitor or control such exposures.
 

13.
The Committee shall monitor the compliance with the Company’s code of business conduct and ethics, including reviewing the adequacy
and effectiveness of the
Company’s procedures to ensure proper compliance.
 

14.
The Committee shall review the adequacy and effectiveness of the Company’s accounting and internal control policies and procedures
 and any steps taken to
monitor and control major financial risk exposures.
 

15.
The Committee shall review and concur with Management on the need for an internal audit department and on the appointment, replacement,
reassignment, or
dismissal of an internal audit department senior manager or director. The Committee shall also review any internal reports
to Management (or summaries thereof) prepared by
the internal audit department, as well as Management’s response.
 

16.
The Committee shall set clear hiring policies for employees or former employees of the Company’s independent auditor.
 

17.
The Committee shall establish procedures for the receipt, retention and treatment of complaints received by the Company regarding accounting,
internal accounting
controls or auditing matters. The Committee shall also establish procedures for the confidential and anonymous submission
by employees regarding questionable accounting or
auditing matters.

 
18.
The Committee shall provide the Company with the report of the Committee with respect to the audited financial statements required by
Item 306 of Reg. S-K, for

inclusion in each of the Company’s annual reports filed on Form 20-F.
 

19.
 The Committee, through its Chair, shall report regularly to, and review with, the Board any issues that arise with respect to the quality
 or integrity of the
Company’s financial statements, the Company’s compliance with legal or regulatory requirements, the performance
and independence of the Company’s independent auditor,
the performance of the Company’s internal audit function or any other
matter the Committee determines is necessary or advisable to report to the Board.
 

20.
 The Committee shall at least annually perform an evaluation of the performance of the Committee and its members, including a review of
 the Committee’s
compliance with this Charter.
 

21.
The Committee shall at least annually review and reassess this Charter and submit any recommended changes to the Board for its consideration.
 
V.
Delegation of Duties
 
In
fulfilling its responsibilities, the Committee shall be entitled to delegate any or all of its responsibilities to a subcommittee of
the Committee to the extent permitted by, or
consistent with provisions of, the Articles and applicable laws and regulations and rules
of the markets in which the Company’s securities then trade.
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Exhibit 99.4
 

COMPENSATION COMMITTEE
CHARTER
OF

GOLDEN HEAVEN GROUP
HOLDINGS LTD.
 

This Compensation Committee
 Charter (the “Charter”) was adopted by the Board of Directors (the “Board”) of Golden Heaven Group Holdings Ltd.,
 a Cayman Islands
exempted company (the “Company”), on March 29, 2023, and shall become effective immediately.
 
I. Purpose
 
The purpose of the Compensation
Committee (the “Committee”) is (i) to assist the Board in discharging the Board’s responsibilities relating to compensation
of the Company’s
executives, including reviewing and evaluating and, if necessary, revising the compensation plans, policies, and
programs of the Company adopted by management, and (ii) to
review and approve the disclosure of executive compensation for inclusion in
 the Company’s annual report on Form 20-F filed with the U.S. Securities and Exchange
Commission’s (the “SEC”)
 in accordance with applicable rules and regulations. The Committee shall ensure that compensation programs are designed to encourage high
performance, promote accountability, and assure that employee interests are aligned with the interests of the Company’s shareholders.
 
In addition to the powers
and responsibilities expressly delegated to the Committee in this Charter, the Committee may exercise any other powers and carry out any
other
responsibilities delegated to it by the Board from time to time consistent with the Company’s Memorandum and Articles of Association,
as amended from time to time (the
“Articles”). The powers and responsibilities delegated by the Board to the Committee in
this Charter or otherwise shall be exercised and carried out by the Committee as it
deems appropriate without the requirement of Board
approval, and any decision made by the Committee (including any decision to exercise or refrain from exercising any of
the powers and
 responsibilities delegated to the Committee hereunder) shall be at the Committee’s sole discretion. While acting within the scope
 of the powers and
responsibilities delegated to it, the Committee shall have and may exercise all the powers and authority of the Board.
To the fullest extent permitted by law, the Committee shall
have the power to determine which matters are within the scope of the powers
and responsibilities delegated to it.
 
II. Membership
 
The Committee shall be composed
of three or more directors, as determined by the Board, none of whom shall be an employee of the Company and each of whom (i) shall
satisfy
the “independence” requirements of Section 5605(a)(2) of the Nasdaq Listing Rules and Rule 10C-1 under the Securities Exchange
Act, (ii) shall be a “non-employee
director” within the meaning of Rule 16b3 of the Securities Exchange Act of 1934, as amended,
(iii) shall be an “outside director” under the regulations promulgated under
Section 162(m) of the Internal Revenue Code of
1986, as amended, and (iv) shall have experience, in the business judgment of the Board, that would be helpful in addressing
the matters
delegated to the Committee, and shall not accept directly or indirectly any consulting, advisory, or other compensatory fees (the “Compensatory
Fees”) from the
Company or any subsidiary thereof. For the purpose of this paragraph, the Compensatory Fees do not include: (i)
fees received as a member of the Committee, the Board, or
any other Board committee; or (ii) the receipt of fixed amounts of compensation
under a retirement plan (including deferred compensation) for prior service with the Company
(provided that such compensation is not contingent
in any way on continued service).
 
In determining whether a
 director is eligible to serve on the Committee, the Board shall consider all factors specifically relevant to determining whether a director
 has a
relationship to the Company which is material to such director’s ability to be independent from management in connection with
the duties of a Committee member, including
but not limited to, whether the director is affiliated with the Company, any subsidiary of
the Company, or any affiliate of a subsidiary of the Company.
 
At least a majority of the
members of the Committee shall satisfy the independence requirements of the Nasdaq Listing Rules within the 90-day period after the effectiveness
of
the Company’s registration statement on Form F-1 relating to the Company’s initial public offering (the “Effective
Time”), and all of the members of the Committee shall
satisfy the independence requirements of the Nasdaq Listing Rules beginning
from the first anniversary of the Effective Time.
 

 



 

 
The members of the Committee,
 including the chairperson of the Committee (the “Chair”), shall be appointed by the Board on the recommendation of the Nomination
and
Corporate Governance Committee. Committee members may be removed from the Committee, with or without cause, by the Board. If one Committee
member ceases to be
independent in accordance with the requirements of Rule 10C-1 due to circumstances beyond the member’s reasonable
control, that person, with notice by the Company to
Nasdaq or the applicable national security association, may remain a compensation
committee member of the Company until the earlier of its next annual shareholders meeting
or one year from the occurrence of the event
that caused the member to be no longer independent.
 
III. Meetings and Procedures
 
The Chair (or in his or her
absence, a member designated by the Chair) shall preside at each meeting of the Committee and set the agendas for Committee meetings.
The
Committee shall have the authority to establish its own rules and procedures for notice and conduct of its meetings so long as they
are not inconsistent with any provisions of
the Articles that are applicable to the Committee.
 
The Committee shall meet
on a regularly scheduled basis at least once per year and more frequently as and when the Committee deems necessary or desirable. A meeting
of the
Committee may be conducted in person or via telephone conference where every meeting participant can hear each other. Except as
 required by law, all matters shall be
approved by a simple majority of all the Committee members.
 
All non-management directors
 who are not members of the Committee may attend and observe meetings of the Committee, but shall not participate in any discussion or
deliberation unless invited to do so by the Committee, and in any event shall not be entitled to vote. The Committee may, at its discretion,
include in its meetings members of
the Company’s management or any other person whose presence the Committee believes to be necessary
or appropriate. Notwithstanding the foregoing, the chief executive
officer may not be present during voting or deliberations concerning
 his or her compensation, and the Committee may exclude from its meetings any persons it deems
appropriate, including but not limited to
any non-management director who is not a member of the Committee.
 
The Chair shall report to
the Board regarding the activities of the Committee at appropriate times and as otherwise requested by the Chairman of the Board.
 
IV. Duties and Responsibilities
 

1. The
Committee shall, at least annually, review and approve the compensation of the chief executive officer. In determining the long-term incentive
component of the
chief executive officer’s compensation, the Committee shall consider the Company’s performance, the value
 of similar incentive awards to chief executive officers at
comparable companies, and the awards given to the chief executive officer in
past years. The Committee shall have sole authority to determine the chief executive officer’s
compensation.
 

2. The Committee shall, with
 respect to executive officers other than the chief executive officer, make recommendations to the Board concerning compensation,
incentive
compensation plans, and equity-based plans. 
 

3. The
Committee shall annually review all annual bonuses, long-term incentive compensation, stock options, employee pension, and welfare benefit
plans (including
employee stock purchase plans, long-term incentive plans, management incentive plans and others), and with respect
to each plan shall have responsibility for:
 

(i) setting
performance targets under all annual bonuses and long-term incentive compensation plans as appropriate;
 

(ii) certifying
that any and all performance targets used for any performance-based equity compensation plans have been met before payment of any executive
bonus or compensation or exercise of any executive award granted under any such plan(s);
 

(iii) approving all amendments to, and terminations of, all compensation plans and any awards under such plans;
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(iv) granting
any awards under any performance-based annual bonus, long-term incentive compensation and equity compensation plans to executive officers

or current employees with the potential to become the chief executive officer or an executive officer, including stock options and other
equity rights (e.g., restricted stock, stock
purchase rights);
 

(v) approving
which executive officers are entitled to awards under the Company’s stock option plan(s);
 

(vi) repurchasing securities from terminated employees; and
 
(vii) conducting
an annual review of all compensation plans, including reviewing each plan’s administrative costs, reviewing current plan features
relative to

any proposed new features, and assessing the performance of the plan’s internal and external administrators if any duties
have been delegated.
 

4. The
Committee may, in its sole discretion, retain or receive the advice from the Company’s regular legal counsel, other independent
counsel, compensation and
benefits consultants, and other experts or advisors (the “Compensation Advisors”) that the Committee
believes to be desirable or appropriate. The Committee is not bound by
the advice or recommendations of the Compensation Advisors and
shall exercise its own judgment in fulfilling its responsibilities.

 
5. The
Committee shall be directly responsible for the appointment, compensation, and oversight of the work of the Compensation Advisors.
 
6. The
Company shall provide for appropriate funding, as determined by the Committee, for payment of compensation to the Compensation Advisors.
 
7. The
Committee shall select, or receive advice from the Compensation Advisors, other than in-house legal counsel, after taking into consideration
 the following

factors:
 

(i) the
provision of other services to the Company by the person that employs the Compensation Advisors;
 
(ii) the
amount of fees received from the Company by the person that employs the Compensation Advisors, as a percentage of the total revenue of
the person

that employs such Compensation Advisors;
 
(iii) the
policies and procedures of the person that employs the Compensation Advisors that are designed to prevent conflicts of interest;
  
(iv) any
business or personal relationship of the Compensation Advisors with a member of the Committee;
 
(v) any
stock of the Company owned by the Compensation Advisors; and
 
(vi) any
business or personal relationship of the Compensation Advisor or the person employing the Compensation Advisors with an executive officer
of the

Company.
 

8. The
Committee shall conduct the independence assessment outlined in this Charter with respect to any Compensation Advisors, other than in-house
legal counsel.
Nevertheless, the Committee may select, or receive advice from, any Compensation Advisors, including ones that are not
independent, after considering factors 7(i) through
7(vi) outlined above.

 
9. For
purposes of this Charter, the Committee is not required to conduct an independence assessment for any Compensation Advisors that act in
a role limited to the

following activities for which no public disclosure is required: (a) consulting on any broad-based plan that does
not discriminate in scope, terms, or operation, in favor of any
executive officers or directors of the Company, and that is available
 generally to all salaried employees; or (b) providing information that either is not customized for a
particular issuer or that is customized
based on parameters that are not developed by such Compensation Advisors, and about which such Compensation Advisors does not
provide
advice.
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10. The
Committee shall establish and periodically review policies concerning prerequisite benefits.

 
11. The
Committee shall periodically review the Company’s policies with respect to change of control or “parachute” payments,
if any.

 
12. The
Committee shall manage and review executive officer and director indemnification and insurance matters.

 
13. The Committee shall manage
and review any employee loans in an amount equal to or greater than [US$60,000].
 
14. The
Committee shall prepare and approve the disclosure of executive compensation for inclusion in the Company’s annual report on Form
20-F.

 
15. The
Committee shall on an annual basis evaluate its own performance, including its compliance with this Charter, and provide any written material
with respect to

such evaluation to the Board, including any recommendations for changes in procedures or policies governing the Committee.
The Committee shall conduct such evaluation
and review in such manner as it deems appropriate.
 

16. The
Committee shall periodically report to the Board its findings and actions.
 

17. The
Committee shall review and reassess this Charter at least annually and submit any recommended changes to the Board for its consideration.
 

V. Delegation of Duties
 
In fulfilling its responsibilities,
the Committee shall be entitled to delegate any or all of its responsibilities to a subcommittee of the Committee, to the extent consistent
with the
Articles and applicable law and rules of the markets in which the Company’s securities then trade.
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Exhibit 99.5
 

NOMINATING AND
CORPORATE GOVERNANCE COMMITTEE CHARTER
OF

GOLDEN HEAVEN
GROUP HOLDINGS LTD.
 
This Nominating and Corporate
Governance Committee Charter (the “Charter”) was adopted by the Board of Directors (the “Board”) of Golden Heaven
Group Holdings Ltd., a
Cayman Islands exempted company (the “Company”), on March 29, 2023,
and shall become effective immediately.
 
I. Purpose
 
The purpose of the Nominating
and Corporate Governance Committee (the “Committee”) is to assist the Board in discharging the Board’s responsibilities
regarding:

 
1. identification
and recommendation of qualified director nominees to be elected at the next annual meeting of shareholders (or special meeting of shareholders
at

which directors are to be elected);
 
2. identification
and recommendation of qualified candidates to fill any vacancies on the Board;
 
3. annual
review of the composition of the Board in light of the characteristics of independence, qualification, experience and availability of
the Board members;
 
4. oversight
of the evaluation of the Board; and
 
5. monitoring
of compliance with the Company’s code of business conduct and ethics, including reviewing the adequacy and effectiveness of the
Company’s internal

rules and procedures to ensure compliance with applicable laws and regulations.
 
In addition to the powers
and responsibilities expressly delegated to the Committee in this Charter, the Committee may exercise any other powers and carry out any
other
responsibilities delegated to it by the Board from time to time consistent with the Company’s Memorandum and Articles of Association,
as amended from time to time (the
“Articles”). The powers and responsibilities delegated by the Board to the Committee in
 this Charter or otherwise may be exercised and carried out by the Committee as it
deems appropriate without Board approval, and any decision
made by the Committee (including any decision to exercise or refrain from exercising any of the powers delegated
to the Committee hereunder)
shall be at the Committee’s sole discretion. While acting within the scope of the powers and responsibilities delegated to it, the
Committee has and
may exercise all the powers and authority of the Board. To the fullest extent permitted by law, the Committee shall
have the power to determine which matters are within the
scope of the powers and responsibilities delegated to it.
 
II. Membership
 
The Committee shall be comprised
of three or more members of the Board, as determined by the Board, each of whom has experience, in the business judgment of the Board,
that would be helpful in addressing the matters delegated to the Committee. In addition, at least a majority of the members of the Committee
shall satisfy the independence
requirements of Section 5605(a)(2) of the Nasdaq Listing Rules within the 90-day period after the effectiveness
of the Company’s registration statement on Form F-1 relating to
the Company’s initial public offering (the “Effective
Time”), and all of the members of the Committee shall satisfy the independence requirements of Section 5605(a)(2) of the
Nasdaq
Listing Rules beginning from the first anniversary of the Effective Time.
 
The members of the Committee,
including the chairperson of the Committee (the “Chair”), shall be appointed by the Board. Committee members may be removed
from the
Committee, with or without cause, by the Board. Any action duly taken by the Committee shall be valid and effective, whether
or not the members of the Committee at the time
of such action are later determined not to have satisfied the requirements for membership
provided herein.
 

 



 

 
III. Meetings
and Procedures
 
The Chair (or in his or her
absence, a member designated by the Chair) shall preside at each meeting of the Committee and set the agendas for Committee meetings.
The
Committee shall have the authority to establish its own rules and procedures for notice and conduct of its meetings so long as they
are not inconsistent with any provisions of
the Articles that are applicable to the Committee.
 
The Committee shall meet
on a regularly scheduled basis, at least twice per year and more frequently as and when the Committee deems necessary or desirable. A
meeting of
the Committee may be conducted in person or via telephone conference where every meeting participant can hear each other. Except
as required by law, all matters shall be
approved by a simple majority of all the Committee members.
 
All non-management directors
 who are not members of the Committee may attend and observe meetings of the Committee, but shall not participate in any discussion or
deliberation unless invited to do so by the Committee, and in any event shall not be entitled to vote. The Committee may, at its discretion,
include in its meetings members of
the Company’s management, or any other person whose presence the Committee believes to be desirable
and appropriate. Notwithstanding the foregoing, the Committee may
exclude from its meetings any persons, including any non-management
director, who is not a member of the Committee.
 
The Committee may retain
any independent counsel, experts or advisors that the Committee believes to be desirable and appropriate. The Committee may also use the
services
of the Company’s regular legal counsel or other advisors to the Company. The Company shall provide for appropriate funding,
as determined by the Committee, for payment of
compensation to any such persons employed by the Committee and for ordinary administrative
expenses of the Committee that are necessary or appropriate in carrying out its
duties. The Committee shall have sole authority to retain
and terminate any search firm to be used to identify director candidates, including sole authority to approve such
search firm’s
fees and other retention terms.
 
The Chair shall report to
the Board regarding the activities of the Committee at appropriate times and as otherwise requested by the Chairman of the Board.
 
IV. Duties and Responsibilities

 
1. (a)
At an appropriate time prior to each annual meeting of shareholders at which directors are to be elected or reelected, the Committee shall
 recommend to the

Board for nomination by the Board such candidates as the Committee, in the exercise of its judgment, has found to be
well qualified and willing and available to serve.
 

(b) At an appropriate time after
a vacancy arises on the Board or a director advises the Board of his or her intention to resign, the Committee shall recommend to the
Board for appointment by the Board to fill such vacancy, such candidate as the Committee, in the exercise of its judgment, has found to
be well qualified and willing and
available to serve.

 
2. The
Committee shall annually review the performance of each incumbent director and shall consider the results of such evaluation when determining
whether or not

to recommend the nomination of such director for an additional term.
 
3. The
 Committee shall oversee the Board in the Board’s annual review of its own performance and the performance of management, and will
 make appropriate

recommendations to improve performance.
 
4. The
Committee shall consider, prepare and recommend to the Board such policies and procedures with respect to corporate governance matters
as may be required

or required to be disclosed pursuant to any rules promulgated by the Securities and Exchange Commission or otherwise
 considered to be desirable and appropriate in the
discretion of the Committee.

 
5. The
Committee shall evaluate its own performance on an annual basis, including its compliance with this Charter, and provide the Board with
any recommendations

for changes in procedures or policies governing the Committee. The Committee shall conduct such evaluation and review
in such manner as it deems appropriate.
 
6. The
Committee shall periodically report to the Board on its findings and actions.
 
7. The
Committee shall review and reassess this Charter at least annually and submit any recommended changes to the Board for its consideration.

 
V. Delegation
of Duties
 
In fulfilling its responsibilities,
the Committee shall be entitled to delegate any or all of its responsibilities to a subcommittee of the Committee, to the extent consistent
with the
Articles and applicable law and rules of the markets in which the Company’s securities then trade.
 
 
 

 


